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A RESOLUTION OF THE MILPITAS REDEVELOPMENT AGENCY FINDING THAT
THE IMPLEMENTATION OF THE PROPOSED OWNER-PARTICIPATION AGREEMENT
BETWEEN THE AGENCY AND PARC NORTH ASSOCIATES LLC WILL NOT HAVE
A SIGNIFICANT AFFECT ON THE ENVIRONMENT AND APPROVING AND
AUTHORIZING THE EXECUTION OF SAID OWNER PARTICIPATION AGREEMENT

RESOLUTION NO. RA

WHEREAS, the Milpitas Redevelopment Agency (the “Agency”) is engaged in activities
necessary to execute and implement the Redevelopment Plan for the Milpitas Redevelopment
Project Area No. 1 (the “Project™); and

WHEREAS, in order to implement the Redevelopment Plan, the Agency proposes to participate,

' pursuant to the terms and provisions of an Owner-Participation Agreement (the “Agreement”); and

WHEREAS, the Participant has presented plans and qualifications to ensure the redevelopment
of the Property consistent with the provisions of the Project Area; and

WHEREAS, on September 10, 2003, the Milpitas Planning Commission did find that the
proposed project conforms to the intent and the specific requirements of the Midtown Specific Plan; and

WHEREAS, the Planning Commission did find that the proposed project is exempt from further
environmental review pursuant to Article 8, Section 65457 (CEQA exemption, Specific Plans) of
Planning and Zoning law, in that it is a residential development consistent with a specific plan for which
an environmental impact report (Midtown Specific Plan and associated EIR) has been certified after
January 1, 1980; and

WHEREAS, the Agency has duly considered all terms and conditions of the proposed project
and believes that the redevelopment of the Property pursuant to the proposed Agreement is in the best
interests of the City and the health, safety, morals and welfare of its residents, and in accord with the
public purposes and provisions of applicable State and local law requirements.

NOW, THEREFORE, BE IT RESOLVED BY THE MILPITAS REDEVELOPMENT
AGENCY AS FOLLOWS:

1. The Agency hereby finds and determines that the proposed project is exempt from further
environmental review pursuant to Article 8, Section 65457 (CEQA exemption, Specific
Plans) and no subsequent Environmental Report is necessary or required.
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2. The Agency finds that the proposed Agreement contains all the provisions required by
law.
3. The Agency hereby approves the Agreement and authorizes the execution of said

Agreement and all other documents necessary to carry out the Agreement.

PASSED AND ADOPTED this day of | , 2003, by the
following vote:

AYES:

NOES:

ABSENT:

ABSTAIN:
ATTEST: APPROVED:
Gail Blalock, Agency Secretary Jose S. Esteves, Chairperson
APPROVED AS TO FORM:

Steven T. Mattas, Agency Counsel
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REDEVELOPMENT AGENCY OF THE CITY OF MILPITAS
and
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OWNER PARTICIPATION AGREEMENT

THIS AGREEMENT is entered into as of the day of 2003, by and
between the REDEVELOPMENT AGENCY OF THE CITY OF MILPITAS, a public body,
corporate and politic (the “Agency”) and PARC NORTH ASSOCIATES, a California Limited
Liability Corporation (the “Participant”) (collectively “Parties”).

RECITALS

A, Agency is a public body, corporate and politic, exercising governmental functions
and powers and organized and existing under the Community Redevelopment Law of the State
of California (California Health and Safety Code Section 33000 et seq.

B. Participant has an option to purchase, under an unrecorded option agreement,
certain real property located at 95 East Curtis Avenue, Milpitas (“*Site”) more particularly
described in the legal description in Attachment No. 1. attached hereto and incorporated herein
by this reference. The present owner of the Site is Lockheed Martin Corporation, a Maryland
Corporation (“Lockheed Martin”), Participant has proposed on the Site a phased, two-hundred-
eighty-five (285) unit development project consisting of single-family attached homes of which
58 single family houses shall be affordable for very low to moderate income persons and
households (hereinafter the “Project”). Simultaneously upon acquiring the property from
Lockheed Martin, Participant proposes to transfer ownership of the Site to Western Pacific
Housing Incorporated, a Delaware corporation (“Western Pacific™), which would construct and
develop the Project,

C. The Site is located within the Milpitas Redevelopment Plan Project Area No 1.
(the “Project Area”) which was approved and adopted by the City Council of the City of Milpitas
by Ordinance No. 192 and as subsequently amended by means of ordinances of the City Council.

D. To effectuate the Redevelopment Plan for the Project Area, the Agency desires to
assist Participant in the development of the Project by making certain financial assistance, as
described in this Agreement, available to Participant for the Project.

E. Agency has determined that providing assistance to Participant for the Project is
in the best interest of the City and the welfare of its citizens and will help the City and the
Agency meet their affordable housing goals .

NOW, THEREFORE, in consideration of the foregoing Recitals and the covenants and
promises hereinafter contained, and for good and valuable consideration, the sufficiency and
receipt of which are hereby acknowledged, Agency and Participant hereby agree as follows:

AGREEMENT
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I, [§100] SUBJECT OF AGREEMENT

[§101] Purpose of This Agreement; Memorandum of Understanding.

A. The purpose of this Agreement is to effectuate the Redevelopment Plan (the
“Redevelopment Plan™) for Milpitas Redevelopment Project Area No. 1 (the “Project Area™) by
providing for the development of certain real property located within the Project Area, at
Milpitas, and more particularly described in Attachment No. 1. (the “Site”), as well as assisting
the Agency and the City in the provision of affordable housing for very low, low and moderate
income persons and households within the City.

B. The Parties have entered into a Memorandum of Understanding setting forth the
initial terms of Agency and Participant’s commitments to the Project. The Parties also wish to
enter into this Owner Participation Agreement incorporating the terms of the MOU and setting
forth additional conditions for development of the Project, and the rights and duties of the parties
respectively as set forth in Section 301 of the Agreement. In the event of any conflict between
the terms of the MOU and this Agreement, the terms of the MOU shall control on the point of
conflict.

{8102] The Redevelopment Plan.

This Agreement is subject to the provisions of the Redevelopment Plan that was
approved and adopted by the City Council of the City of Milpitas on September 21, 1976, by
Ordinance No. 192 and restated and amended on June 17, 2003 by Ordinance No. 192.14. The
Redevelopment Plan, as it now exists and as it may be subsequently amended, is incorporated
herein by reference and made a part hereof as though fully set forth herein. Any amendments to
the Redevelopment Plan after the date of this Agreement which changes the uses or development
permitted on the Site or which otherwise change the restrictions or controls that apply to the Site
or otherwise affect the Participant’s obligations or rights with respect to the Site shall require the
written consent of the Participant.

[§103] The Project Area

The Project Area is located in the City of Milpitas, California, and the exact boundaries
of the Project Area are specifically described in the eighth amendment of the Redevelopment
Plan which is available for public inspection in the Office of the Milpitas City Clerk at 455 East
Calaveras Boulevard, Milpitas, California 95035.

[§104] The Site
The Site is that certain real property located within the Project Area and as more
particularly described in the “Legal Description of the Site,” attached hereto as Attachment No,

1. The Site is shown on the “Map of the Site,” attached hereto as Attachment 2 and incorporated
herein by reference,

[§105] The Agency.
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The Agency is a public body, corporate and politic, exercising governmental functions
and powers, and organized and existing under the Community Redevelopment Law of the State
of California (Health and Safety Code Section 33000 et seq.).

The principal office of the Agency is located at 455 East Calaveras Boulevard, Milpitas,
California 95035.

“Agency,” as used in this Agreement, includes the Redevelopment Agency of the City of
Milpitas and any assignee of or successor to its rights, powers and responsibilities.

[§106] The Participant/Owner of the Site.

The Participant is Parc North Associates, a California Limited Liability Corporation. The
principal office of the Participant is located at 301 Shipyard Way, Suite A, Newport Beach,
California 92663. Fee title to the Site is currently owned by the Lockheed Martin. The
Participant holds an option to purchase the Site. As such, Participant qualifies as an Owner
Participant as that term is used in the Redevelopment Plan and Community Redevelopment Law,
Section 33000 et seq. ‘

[8107] Transfer and Assignment.

A, The qualifications and identity of the Participant are of particular concern to the
Agency, and it is because of such qualifications and identity that the Agency is entering into this
Agreement with the Participant.

B. Prior to the Agency’s issuance of a Certificate of Completion as set forth in
Section 217, Participant shall not assign or Transfer this Agreement, or any of Participant’s
rights hereunder, or any interest in the Site or in the Project to be constructed thereon, directly or
indirectly, voluntarily or by operation of law, without the prior written approval of the Agency,
which approval may be withheld in Agency’s sole and absolute discretion, and such purported
transfer without such approval shall be null and void.

“Transfer” shall include any assignment, hypothecation, mortgage, pledge, conveyance,
or encumbrance of this Agreement, the Site, or the Project thereon. A Transfer shall also include
the transfer to any person, entity, or group of persons or entities acting in concert of more than
twenty-five percent (25%) (in aggregate) of the present ownership and/or control of any person
or entity constituting Participant, taking all transfers into account on a cumulative basis,

C. This Agreement may be terminated by the Agency pursuant to Section 404
hereof, if, without the prior written approval of the Agency, Participant assigns or Transfers this
Agreement or the Site prior to the Agency’s issuance of a Certificate of Completion. If the
Agency terminates this Agreement because of a change in the ownership or control of Participant
or the Site, without prior written approval of the Agency, the obligations and responsibilities of
the parties shail be as set forth in the MOU attached hereto as Attachment No. 7, and a
Regulatory Agreement and Declaration of Covenants and Restrictions Affecting Real Property

625700.16 3



(“Regulatory Agreement”), restricting the Site to the use set forth in Section 300 of this
Agreement.

D. Notwithstanding the foregoing, the Participant may assign or Transfer this
Agreement and any of the Participant’s rights hereunder, and any interest in the Site or in the
Project, to Western Pacific prior to the Agency’s issuance of a Certificate of Completion.

L. [§200] DEVELOPMENT OF THE SITE

[§201] Development of the Site by the Participant

The Participant shall develop the Site according to the Scope of Development and the
Project Description conceptual Site Plan and Elevations, thereon set forth in Attachment No 3,
attached hereto and incorporated herein by this reference.

[§202] Agency Financial Assistance.

The Agency shall provide the financial assistance to Participant for development of the
Project as established in the MOU set forth in Attachment No. 7, attached hereto and
incorporated herein by this reference.

[§203] Scope of Development/Time of Construction

The Participant agrees that the Site shall be developed in accordance with the Scope of
Development as set forth in Attachment No. 3 within the time set forth in the Schedule of
Performance, set forth in Attachment No. 4, attached hereto and incorporated herein by this
reference.

[§204] Commencement of Constraction Pursuant to Plans.

The Participant shall commence construction of the Project no later than the date set forth
in the Schedule of Performance, Attachment No. 4, and only if Participant has met the following
conditions:

(a) Participant represents that it has the funds or firm commitments for the
funds that are required to construct the Project in a timely and proper manner and to
satisfy all of the covenants in this Agreement.

(b} Participant shall prepare and submit to the City preliminary and final
landscaping and finish grading plans, and Participant has received all necessary
governmental permits and land use approvals from the City to allow construction of the
Project, or portion thereof, in accordance with the-plans and specifications (or other
construction documents).
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[§205] City Review of Plans, Drawings and Related Documents.

The City and the Participant shall communicate and consult informally as frequently as is
necessary to insure that the formal submittal of any documents to the City can receive prompt
consideration.

[§206] Cost of Construction.

The cost of developing the Site and constructing the Project thereon shall be borne by the
Participant, except to the extent of Agency Financial Contribution set forth in the MOU,
Attachment No. 7. The Agency and the Participant shall each pay the costs necessary to
administer and carry out their respective responsibilities and obligations under this Agreement.

[§207] City and Other Governmental Agency Permits and Pees.

Prior to the commencement of construction on the Site, or any portion thereof, the
Participant shall, at its own expense, except to the extent specified in MOU, Attachment No. 7,
secure, or cause to be secured, any and all permits which may be required by the City or any
other governmental agency affected by such construction. The Agency shall provide all proper
assistance to the Participant in securing these permits.

[§208] Construction Schedule.

Participant shall commence and complete all construction and development within the
time specified in the Schedule of Performance set forth in Attachment No. 4 or such reasonable
extension of these times as provided in Section 503 of this Agreement.

[§209] Insurance.

Commencing with the Effective Date, hereinafter defined, the Participant shall maintain
the following minimum insurance coverage, issued by an insurer and in a form reasonably
acceptable to the Agency:

() A policy of Worker’s Compensation Insurance in such amounts as will
fully comply with the laws of the State of California and which shall indemnify,
insure, and provide legal defense for both the Participant and the Agency against
amy loss, claim or damage arising from any injuries or occupational diseases
occurring to any worker employed by or any persona retained by Participant in
the course of carrying out the work or services contemplated in this Agreement.

(i)  Comprehensive General Liability Insurance written on a per occurrence
basis in an amount not less than; for death and bodily injury, with (i) combined
single limit of One Million Dollars ($1,000,000) or Five Hundred Thousand
Dollars ($500,000) per person and One Million Dollars ($1,000,000) in the
aggregate, and (b) for property damage, One Million Dollars ($1,000,000) per
occurrence. Property insurance covering the Project Sile covering all risks of
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loss, including flood, for 100% of the replacement value, with deductible, if any,
acceptable to the Agency.

(i) Comprehensive Automotive Insurance written on a per occurrence basis in
an amount no less than either (i) bodily injury liability limits of Five Hundred
Thousand dollars ($500,000) per person and One Million Dollars ($1,000,000)
per occurrence and property damage liability of Five Hundred Thousand Dollars
($500,000) per occurrence and One Million Dollars ($1,000,000) in the aggregate
or (ii) combined single limit liability of One Million Dollars ($1,000,000). Said
policy shall include coverage for owned, non-owned, leased, and hired cars.

The required insurance shall be provided under an occurrence form, and the Participant
shall maintain such coverage continuously throughout the term of this Agreement. Should any
of the required insurance be provided under a form of coverage that includes an annual aggregate
limit or provides that claims investigation or legal defense costs be included in such annual
aggregate limit, such annual aggregate limit shall be three times the occurrence limits specified
above. Comprehensive General Liability, Comprehensive Automobile Liability and Property
insurance policies shall be endorsed to name as additional insured the Agency, the City and their
respective board members, officers, agenis, and employees. All policies and bonds shall be
endorsed to provide thirty (30) days prior written notice of cancellation, reduction in coverage, or
intent not to renew to the address established for notices to the Agency pursuant to 504 below.
Upon the Agency’s request at any time during the term of this Agreement, Participant shall
provide certificates of insurance, in a form and with insurers reasonable acceptable to the
Agency, evidencing compliance with the requirements of this Section 209. Notwithstanding
anything to the contrary in the foregoing, provided that the Participant maintains a program of
self insurance is equal to or greater than the above liability limits and provided the Participant
otherwise complies with the other requirements of this Section 209, the Participant may choose,
at its discretion, to self-insure in lieu of issuance of the above-listed policies.

If a holder of a Security Financing Interest requires greater insurance coverage, then such
greater coverage shall apply in the place of the coverage described above for purposes of this
Section 209.

[§210] Hazardous Materials.

A. The Participant shall not use, generate, manufacture, store, or dispose of, on,
under, or about the Site, or transport to or from the Site, any flammable explosives, radioactive
materials, hazardous wastes, toxic substances, or related materials, including (without limitation)
any substances defined as or included in the definition of “hazardous substances,” “hazardous
wastes,” “hazardous materials,” or “toxic substances” under any applicable federal or state laws
or regulations (collectively referred to as “Hazardous Materials™) except such of the foregoing as
may be customarily and lawfully kept and used in and about residential property and in
construction thereof.

The Participant shall immediately advise the Agency in writing if at any time it receives
written notice of (a) any and all enforcement, cleanup, removal, or other governmental or
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regulatory actions instituted, completed, or threatened against the Participant or the Site pursuant
to any applicable federal, state, or local laws, ordinances, or regulations relating to any
Hazardous Materials (“Hazardous Materials Law”); (b) all claims made or threatened by any
third party against the Grantee or the Property relating to damage, contribution, cost recovery
compensation, loss, or injury resulting from any Hazardous Materials (the matters set forth in
clauses (a) and (b) above are referred to as “Hazardous Materials Claims™); and (c) the
Participant’s discovery of any occurrence or condition on any real property adjoining or in the
vicinity of the Site that could cauvse the Site or any part thereof to be classified as “border-zone
property” under California Health and Safety Code Sections 25220 et seq. or corresponding
regulations, or to be otherwise subject to any restrictions on the ownership, occupancy,
transferability, or use of the Site under any Hazardous Materials Law.

B. The Participant shall indemnify, defend (with counsel reasonably chosen by the
Agency, at the Agency’s option), and hold harmless the Agency and its directors, officers,
employees, and agents from and against any loss, damage, costs, expense, or liability directly or
indirectly arising out of or attributable to the use, generation, storage, release, threatened release,
discharge, disposal, or presence of Hazardous Materials on or under the Site, including (without
limitation); (a) all foreseeable consequential damages; (b) the costs of any required or necessary
repait, cleanup, or detoxification of the Site and the preparation and implementation of any
closure, remedial, or other required plans; and (c) all reasonable costs and expenses incurred by
the Agency in connection with clauses (a) and (b), including (but not limited to) reasonable
attorneys’ fees. This paragraph shall survive termination of this Agreement,

[§211]L.ocal State and Federal Laws.

The Participant shall carry out the construction of the Project in conformity with all
applicable laws, including all applicable federal and state labor laws and standards. The
Participant agrees to defend, indemnify, protect and hold harmless the Agency and the City and
their officers, employees, and agents from, regarding and against any all liabilities, obligations,
orders, claims, damages, fines, penalties and expenses of any kind whatsoever, together with fees
(including, without limitation, reasonable attorneys’ fees), whenever arising resulting from or in
connection with Participant’s obligation to comply with a1l laws with respect to the construction
of the Project , including, without limitation, all applicable federal and state labor laws and
standards.

[8212] Anti-discrimination During Construction.

The Participant, for itself, its successors and assigns, agrees that in the construction of the
Project provided for in this Agreement, the Participant will not discriminate against any
employee or applicant for employment because of race, celor, creed, religion, sex, sexual
preference, marital status, ancestry or national origin,

{8§213] Taxes, Assessments, Encumbrances and Liens.

The Participant shall pay prior to delinquency all real estate property taxes and
assessments assessed and levied on or against the Site. Upon failure to so pay, Participant shall
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remove, or shall have removed, any levy, or attachment made on the Site, or shall assure the
satisfaction thereof within a reasonable time, but in any event, prior to the sale thereunder.
Nothing herein contained shall be deemed to prohibit Participant from contesting the validity or
amounts of any tax assessment, encumbrance or lien, or to limit the remedies available to
Participant in respect thereto.

[§214] Encumbrances, Deeds of Trust, Other Financing.

Prior to the issuance by the Agency of a Certificate of Completion for the Site or portion
of the Site, pursuant to Section 217, Participant shall not, except as expressly permitted by
Section 107 of this Agreement, sell, transfer, convey, assign or lease the whole or any part of the
Site or the buildings or improvements thereon without the prior written approval of the Agency.
This prohibition shall not apply subsequent to the issuance of the Certificate of Completion for
the Site or portion of the Site. This prohibition shall not be deemed to prevent the granting of
easements or permits to facilitate the development of the Site or to prohibit or restrict the leasing
of any part or parts of a building or structure when the project and improvements are completed.

Except as otherwise provided in this Agreement or in a separate written agreement by the
Agency, no such transfer, assignment or approval by the Agency shall be deemed to relieve
Participant or any other party from any obligations under this Agreement until completion of
development as evidenced by the issuance of the Certificate of Completion,

Mortgages, deeds of trust, sales and leases-back or any other form of conveyance
required for any reasonable method of financing the Project improvements are permitted before
issuance of a Certificate of Completion. The words “mortgage” and “deed of trust,” as used
herein, include all other appropriate modes of financing real estate acquisition, construction and
land development,

[§215] Holder Not Obligated to Construct.

The holder of any mortgage, deed of trust or other security interest pertaining to the Site
shall in no way be obligated by the provisions of this Agreement to construct, or complete such
construction of, the Project, or to guarantee such construction or completion. Nothing in this
Agreement shal] be deemed to construe, permit or authorize any such holder to devote the Site to
any uses, or to construct any improvements thereon, other than those uses or improvements
provided for or authorized by this Agreement

[8216] Notice of Default to Mortgagee, Deed of Trust or Other Security Interest Holders:
Right to Cure.

Whenever the Agency shall deliver any notice or demand to the Participant with respect
to any breach or default by the Participant in the completion of construction of the Project, the
Agency shall at the same time deliver to each holder of record of any mortgage, deed of trust or
other security interest pertaining to the Site (who has previously made a request therefore), a
copy of such notice or demand. Each such holder shall (insofar as the rights of the Agency are
concerned) have the right, at its option within ninety (90) days after the receipt of the notice, to
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cure or remedy or commence to cure ot remedy any such default and to add the cost thereof to
the security interest debt and the lien on its security interest, Nothing contained in this
Agreement shall be deemed to permit or authorize such holder to undertake or continue the
construction of the improvements or the completion thereof (beyond the extent necessary to
conserve or protect the improvements or construction already made), without first having
expressly assumed the Participant’s obligations to the Agency by written agreement satisfactory
to the Agency. The holder in that event must agree to complete, in the manner provided in this
Agreement, the construction of the Project to which the lien or title of such holder relates, and
submit evidence satisfactory to the Agency that it has the qualifications and financial
responsibility necessary to perform such obligations. Any such holder properly completing the
Project shall be entitled, upon written request made to the Agency, to a Certificate of Completion
from the Agency.

[§217] Certificate of Completion.

Construction and development of the Project shall be in multiple phases. The Participant
has proposed to construct 37 residential buildings, and each building shall constitute a separate
phase. Promptly after the completion of the construction of each phase of the Project by the
Participant, and upon the written request by the Participant, the Agency shall furnish the
Participant with a Certificate of Completion, in the form attached hereto as Attachment No. 5
and incorporated herein by reference.

The Certificate of Completion shall be, and shall so state, conclusive determination of
satisfactory completion of the construction of each phase of the Project, respectively, required by
this Agreement upon the Site and of full compliance with the terms hereof related to the Site.
After issuance of a Certificate of Completion, any party then owning or thereafter purchasing,
leasing or otherwise acquiring any interest in the portion of the Site covered by said Certificate
of Completion shall not (because of such ownership, purchase, lease or acquisition) incur any
obligation or liability under this Agreement, except that such party shall be bound by any
covenants contained in the deed, lease, mortgage, deed of trust, contract or other instrument of
transfer in accordance with the provisions of Sections 301-306 of this and the Regulatory
Agreement pursuant to Section 218 of this Agreement. Except as otherwise provided herein,
after the issuance of the a Certificate of Completion for the applicable portion of the Site, neither
the Agency, the City or any other person shall have any rights, remedies or controls with respect
to the applicable portion or portions of the Site that it would otherwise have or be entitled to
exercise under this Agreement as a result of a default in or breach of any provision of this
Agreement, and the respective rights and obligations of the parties with reference to the Site shall
be as set forth in the deed, lease, mortgage, deed of trust, contract or other instrument of transfer
in accordance with the provisions of Sections 301-306 of this Agreement and the Regulatory
Agreement pursuant to Section 218 of this Agreement,

The Certificate of Completion shall not be withheld or delayed by the Agency, unless the
Participant shall have failed to satisfactorily complete the construction of the Project in
substantial compliance with the terms and provisions hereof and the approved architectural,
landscape, site and construction plans for development of the Site. Upon issuance of the
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Certificate of Completion, the respective rights and obligations of the parties shall be limited to
those set forth in the Regulatory Agreement, as described in Section 218 of this Agreement.

The Certificate of Completion shall not be deemed or construed to constitute evidence of
compliance with or satisfaction of any obligation of the Participant to any holder of a mortgage
or any insurer of a mortgage securing money loaned to finance the construction of the Project or
any part thereof. The Certificate of Completion is not a notice of completion as referred to in
Section 3093 of the California Civil Code.

[§218] Regulatory Agreement and Declaration of Covenanis and Conditions Affecting
Real Property.

Concurrently with the execution of this Agreement, the Participant and the Agency have
executed a Regulatory Agreement in the form attached hereto as Attachment No. 6 and attached
hereto, and incorporated herein by reference, which provides for certain covenants and
restrictions conditions on the part of the Participant [and subsequent owners of affordable homes
built on the site] consistent with the terms and purpose of this Sections 301 thru 306 of this
Agreement, The Agency is authorized to, and shall within 90 days of issuance of the first
building permit, record the Regulatory Agreement.

III. [§300] USE OF THE SITE
[§301] General Use of the Site.

The Participant covenants and agrees for itself, its successors, assigns and every
successor in interest to the Site, or any part thereof, that there shall be fifty eight (58) units
constructed on the Site that are reserved for very low, low and moderate-income households and
that such affordable homes constructed on the Site shall be used only for owner occupied, single
family dwelling units restricted to very low, low and moderate-income persons and households
in accordance with this Agreement, the Regulatory Agreement, the Redevelopment Plan, and the
MOU, Attachment No.7. The foregoing covenant shall run with the land according to the terms
of the Regulatory Agreement, Attachment No.6, and the MOU, Attachment No.7.

[§302] Obligation to Refrain from Discrimination.

The Participant covenants and agrees for itself, its successors, assigns and every
successor in interest to the Participant’s interest of the Site, or any part thereof, that there shall be
no discrimination against or segregation of any person or group of petsons on account of race,
color, creed, religion, sex, sexval preference, marital status, national origin physical or mental
handicap or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of
the Participant’s interest of the Site, nor shall the Participant themselves, or any person claiming
under or through them, establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees or vendees of the Participant’s interest of the Site. The foregoing
covenants shall run with the Participant’s interest of the Site.
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[§303] Form of Nondiscrimination and Nonsegregation Clause.

The Participant shall refrain from restricting the rental, sale or lease of the Participant’s

interest of the Site on the basis of race, color, creed, religion, sex, sexual preference, marital
status, national origin or ancestry of any person. All such deeds, leases or contracts other than
warehouse receipts or contracts for the use of space for storage executed after the date of this
Agreement shall contain or be subject to substantially the following nondiscrimination or
nonsegregation clauses:

625700.16

(2) In deeds: “The grantee herein covenants by and for himself or herself, his or her heirs,
executors, administrators, and assigns, and all persons claiming under or through them,
that there shall be no discrimination against or segregation of any person or group of
petsons on account of race, color, creed, religion, sex, sexual preference, marital status,
physical and mental handicap national origin or ancestry in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the premises herein conveyed, nor shall
the grantee, or any person claiming under or through him or her, establish or permit any
such practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees
in the premises herein conveyed. The foregoing covenants shall run with the land.”

(b) In leases: “The lessee herein covenants by and for himself or herself, his or her heits,
executors, administrators, and assigns, and all persons claiming under or through him or
her, and this lease is made and accepted upon and subject to the following conditions:

“That there shall be no discrimination against or segregation of any person or
group of persons on account of race, color, creed, religion, sex, sexual preference,
marital status, physical and mental handicap, national origin or ancestry in the
leasing, subleasing, transferring, use, occupancy, tenure or enjoyment of the
premises herein leased, nor shall the lessee himself or herself, or any person
claiming under or through him or her, establish or permit any such practice or
practices of discrimination or segregation with reference to the selection, location,
number, use or occupancy of tenants, lessees, sublessees, subtenants or vendees in
the premises herein leased.”

(c) In contracts: “There shall be no discrimination against or segregation of any persons
or group of persons on account of race, color, creed, religion, sex, sexual preference,
marital status, physical or mental handicap national origin or ancestry in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the premises, nor shall the
transferee himself or herself, or any person claiming under or through him or her,
establish or permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees of the premises.”

[8304] Rights of Access.
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For the purposes of determining whether the Project has been completed in accordance
with this Agreement, after providing Participant with notice, representatives of the Agency and
the City shall have the reasonable right of access to the Site at all reasonable times, without
charges or fees for the purpose of inspection of the Site for compliance with this Agreement,
Such representatives of the Agency or the City shall be those who are so identified in writing by
the Executive Director of the Agency. The right of entry shall be at the sole risk and expense of
the Agency or City and any damage to the Site, or to the improvements constructed thereon
caused by the Agency or City shall promptly be repaired at the sole cost and expense of the
Agency or City.

[§305] Effect and Duration of Covenants.

The covenants contained in Section 301 of this Agreement shall remain in effect for a
period of Forty-Five (45) years commencing upon recordation of the Regulatory Agreement set
forth in the MOU, Attachment No. 7. The covenants against discrimination contained in
Sections 302 and 303 of this Agreement shall remain in effect in perpetuity. The covenants
established in this Agreement shall, without regard to technical classification and designation, be
binding on the part of the Participant and any successors and assigns to the Participant’s interest
of the Site or any part thereof, and the tenants, lessees, subtenants, sublessees and vendees of the
Site, for the benefit of and in favor of the Agency, its successors and assigns, the City and any
successor in interest thereto. Concurrently with its execution of this Agreement, the Participant
has executed the Regulatory Agreement, Attachment No. 6 which provides for the covenants
contained in this Agreement. The Agency is authorized to and shall record the Regulatory
Agreement upon issuance of the Certificate of Completion.

[§306] Indemnity.

The Participant shall indemnify, defend (with counsel reasonably chosen by Agency, at
the Agency’s option), and hold the Agency, the City, and their employees, officers, agents, and
board members harmless against all claims which arise out of or in connection with the
ownership, development, or construction on, or in connection with the Site (including, without
limitation, construction of the Project) by the Participant, contractors, subcontractors, agents,
employees, or prospective buyers and subsequent owners of any portion of the Site. This
indemnity shall not extend to any claim arising solely from the Agency’s or City’s gross
negligence or willful misconduct or the Agency’s failure to perform its obligations under this
Agreement. This Section 306 shall survive the termination of this Agreement.

IV.  [§400] DEFAULT, REMEDIES

[8401] Defaults.

Failure or delay by either party to perform any material term or provision of this
Agreement constitutes a default under this Agreement. The non-defaulting party shall notify the

defaulting party that a default exists and that the defaulting party must cure or commence to cure
same within thirty (30) days of receipt of the notice of default. The party who so fails or delays
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must within thirty (30) days of receipt of the notice of default, commence to cure, correct or
remedy such failure or delay, and shall complete such cure, correction or remedy with reasonable
diligence and during any period of curing shall not be in default. Any failure or delays by either
party in asserting any of its rights and remedies as to any default shall not operate as a waiver of
any default or of such rights or remedies. Delays by either party in asserting any of its rights and
remedies shall not deprive either party of its right to institute and maintain any section’s or
proceedings which it may deem necessary to protect, assert or enforce any such rights or
remedies.

[§402] Legal Actions.

In addition to any other rights or remedies, either party may institute legal action to cure,
correct or remedy any default, to recover damages for any default or to obtain any other remedy
consistent with the purpose of this Agreement, Such legal actions must be instituted in the
Superior Court of the County of Santa Clara, State of California, in any other appropriate court in
that county, or in the appropriate Federal District Court in the State of California.

The non-defaulting party may also, at its option, cure the breach and sue in any court of
proper jurisdiction to collect the reasonable costs incurred by virtue of curing or correcting the
defaulting party’s breach, Further, the non-defaulting party may file legal action to require the
defaulting party to specifically perform the terms and conditions of this Agreement, or the
Regulatory Agreement, Attachment No. 6, or the MOU, Attachment No. 7.

[§403] Applicable Law.

The laws of the State of California shall govern the interpretation and enforcement of this
Agreement,

[§404] Agency Termination of Agreement.

Prior to Agency issuance of a Certificate of Completion for the Site, the Agency may
terminate this Agreement for any of the reasons set forth in subsections (a) through {(¢) below:
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(a)  Except as permitted under this Agreement, the Participant transfers or assigns or
attempts to transfer or assign any rights herein or in the Site or the buildings or improvements
thereon without the prior written approval of the Agency; or

(b)  The Participant fails to commence or complete construction of the Project within
the time set forth in the Schedule of Performance, Attachment No. 4, and any such failure shall
not be cured within thirty (30) days after the date of receipt of written demand by the Agency; or

(c)  Except as otherwise provided in this Agreement, there is any material change
(voluntary or involuntary) in the management or control of the Participant contrary to the
provisions of Section 107 hereof; or

(d)  The Participant fails to submit to the City, or the City reasonably disapproves,
final architectural, landscape, site and construction plans and related documents within the time
set forth in the Schedule of Performance, Attachment No. 4, and any such failure shall not be
cured or commenced to be cured within thirty (30) days after the date of receipt of written
demand by the Agency and such cure is not diligently prosecuted to completion; or

(¢)  Any other default of the Participant with respect to its obligations under this
Agreement which shall not be cured or commenced to be cured within thirty (30) days after the
date of receipt of written demand by the Agency and such cure is not diligently prosecuted to
completion.

V. [§500] GENERAL PROVISIONS

[§501] Conflicts of Interest.

No member, official or employee of the Agency shall have any personal interest, direct or
indirect, in this Agreement, nor shall any such member, official or employee participate in any
decision relating to this Agreement which affects his personal interests or the interests of any
corporation, partnership or association in which he is directly or indirectly interested.

The Participant warrants that it has not paid or given, and will not pay or give, any third
party any money or other consideration for obtaining this Agreement.

[$502] Non-liability of Agency Officials and Employees.

No member, official or employee of the Agency shall be personally liable to the
Participant in the event of any default or breach by the Agency or for any amount which may
become due to the Participant or on any obligations under the terms of this Agreement.

[§503] Enforced Delay Extension of Times of Performance.

In addition to the specific provisions of this Agreement, performance by any party
hereunder shall not be deemed to be in default where delays or defaults are due to war;
insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; casualties; acts of God; acts of
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the public enemy; epidemics; quarantine restrictions, freight embargoes; lack of transportation;
governmental restrictions or priority; litigation; unusually severe weather; inability to secure
necessary labor, materials or tools; delays of any contractor, subcontractor or supplier; acts of
another party; acts or the failure to act of any public or governmental agency or entity (except
that acts or the failure to act of the Agency shall not excuse performance by the Agency) or any
other causes beyond the control or without the fault of the party claiming an extension of time to
perform. An extension of time for any such cause shall only be for the period of the enforced
delay, which period shall commence to run from the time of the commencement of the cause.
Times of performance under this Agreement may also be extended in writing by the Agency and
the Participant.

[§504] Notices and Communications.

Formal notices, demands, and communications between Agency and Participant shail be
suff1c1ently given if personally delivered, delivered by a reputable same-day or overnight courier
services that provides a receipt showing date and time of delivery, or delivered by United States
mail, registered or certified, postage prepaid, return receipt requested, to the following addresses:

If to Agency: Milpitas Redevelopment Agency
455 East Calaveras Boulevard
Milpitas, CA 95035
Attn: Executive Director

With a copy to: Meyers Nave
555 12" Street
Suite 1500
Oakland, CA 94607
Attn: Agency Counsel

If to Participant: Parc North Associates, LLC
301 Shipyard Way
Suite A
Newport Beach, CA 92663
Attn: Jim Murar

All notices shall be deemed to be received as of the earlier of actual receipt or refusal by
the addressee thereof or the expiration of forty-eight (48) hours after depositing in the United
States Postal System in the manner described in this Section. Such written notices, demands, and
communications may be sent in the same manner to such other addresses as a party may from
time to time designate by mail,

[8505] Ownership of Documents.

Copies of all drawings, specifications, reports, records, documents and other materials
prepared by Participant, its employees, agents and subcontractors, in the performance of this
Agreement, which documents are in the possession of Participant and are not confidential shall
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be delivered to Agency upon request in the event of a termination of this Agreement, and
Participant shall have no claim for additional compensation as a result of the exercise by Agency
of their respective rights hereunder. Agency shall have an unrestricted right to use such
documents and materials as if it were in all respects the owner of the same. Participant makes no
warranty or representation regarding the accuracy or sufficiency of such documents for any
future use by Agency and Participant shall have no liability therefore. Notwithstanding the
foregoing, Agency shall not have any right to sell, license, convey or transfer the documents and
materials to any third party, or to use the documents and materials for any other site, except in
the case of a termination of this Agreement due to default of Participant.

[§506] Modifications.

Any alternation, change or modification of or to this Agreement, in order to become
effective, shall be made by written instrument or endorsement thereon and in each such instance
executed on behalf of each party hereto.

[8507] Binding Effect of Agreement.

This Agreement shall be binding upon and shall insure to the benefit of the party hereto,
their legal representatives, successors, and assigns, This Agreement shall likewise be binding
upon and obligate the Site and the successors in interest, owner or owners thereof, and all of the
tenants, lessees, sublessees, and occupants of such Site,

[{§508] Assurances to Act in Good Faith.

Agency and Participant agree to execute all documents and instruments and to take all
action and shall use their best efforts to accomplish the purposes of this Agreement. Agency and
Participant shall each diligently and in good faith pursue the satisfaction of any conditions or
contingences subject to their approval.

[$509] Severability.

‘Wherever possible, each provision of this Agreement shall be interpreted in such a
manuner as to be effective and valid under applicable law. If, however, any provision of this
Agreement shall be prohibited by or invalid under applicable law, such provision shall be
ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of
such provision or the remaining provisions of this Agreement.

[§510] Interpretation,

The terms of this Agreement shall be construed in accordance with the meaning of the
language used and shall not be construed for or against either party by reason of the authorship
of this Agreement or any other rule of construction which might otherwise apply. The Section
headings are for purposes of convenience only, and shall not be construed to limit or extend the
meaning of this Agreement.
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[§511] Entire Agreement.

This Agreement and all documents incorporated herein contain the entire understanding
among the parties hereto relating to the transaction contemplated herein and all prior or
contemporaneous agreements, understandings, representations, and statements, oral or written,
are merged herein and shall be of no further force or effect.

[§512] Waiver,

All waivers of the provisions of this Agreement, unless specified otherwise herein, must
be in writing and signed by the appropriate authorities of Agency or Participant, as applicable,
and all amendments hereto must be in writing and signed by the appropriate authorities of
Agency and Participant. No delay or omission by either party hereto in exercising any right or
power accruing upon the compliance or failure of performance by the other party hereto under
the provisions of this Agreement shall impair any such right or power or be construed to be a
waiver thereof. A waiver by either party hereto of a breach of any of the covenants, conditions
or agreements hereof to be performed by the other party shall not be construed as a waiver of any
succeeding breach of the same or other covenants, agreements, restrictions or conditions hereof.

[§513] Reserved.

[§514] Counterpatts.

This Agreement may be executed in counterparts, each of which, when this Agreement
shall have been signed by all the parties hereto, shall be deemed to be an original, and such
counterparts shall constitute one and the same instrument.

[§515] Authority.

Agency represents and warrants that: (i) it is a redevelopment agency duly organized and
existing under the laws of the State of California; (ii) by proper action of Agency, Agency has
been duly authorized to execute and deliver this Agreement, acting by and through its duly
authorized officers; and (iii) the entering into this Agreement by Agency does not violate any
provision of any other agreement to which Agency is a party.

Participant represents and warrants that: (i) it is duly organized and existing under the
laws of the State of California; (ii) by proper action of Participant, Participant has been duly
authorized to execute and deliver this Agreement, acting by and through its duly authorized
principals or officers; and (iii) the entering into this Agreement by Participant does not violate
any provision of any other agreement to which Participant is a party.

[§516] Exhibits.

This Agreement includes all exhibits and attachments attached hereto, which by this
reference are incorporated in this Agreement in their entirety. This Agreement also includes the
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ATTACHMENT NO. 1

LEGAL DESCRIPTION OF THE SITE.
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Crder Number: 0129-511524ALA (GR)
"Page Number: 4

LEGAL DESCRIPTION

Real property in the City of Milpitas, County of Santa Clara, State of California, described as
follows:
PARCEL ONE:

Commencing at a concrete monument at the point of intersection of the Northerly line of that
certain parcel of land conveyed by The Western Pacific Railroad Company to the Ford Motor
Company by Deed recorded March 13, 1953, in Book 2597 of Official Records, page 225, and the
Westerly line of that 60.0 foot strip of land conveyed by Patrick and Elfa Sinnott to The Western
Pacific Rallroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page 457,
Santa Clara County Records; thence from said point of commencement North 23° 58' West along
the Westerly line of said 60.0 foot strip, a distance of 80.0 feet, to a polnt on the Northerly line of
that certain 10.0 foot easement granted by The Westem Pacific Railroad Company to the Pacific
Gas & Electric Company and The Pacific Telephone and Telegraph Company, recorded April 20,
1953 in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along said
Naftherly line, a distance of 557.58 feet, to the point of beginning of the parcel of land to be
described; thence from sald point of beginning South 66° 01' 15" West along the Northerly line of
said 10.0 foot easement, a distance of 40.00 feet; thence North 23° 58' 45" West, a distance of
292.0 feet; thence North 66° 01° 15" East, a distance of 40.0 feet; thence South 23° 58' 45" East,
a distance of 292,00 feet, to the point of beginning.

PARCEL TWO:

Commencing at a concrete monument at the point of intersection of the Northerly line of that
certain parcel of land conveyed by The Western Pacific Railroad Company to the Ford Mator
Company by Deed recorded March 13, 1953, in Book 2597 of Official Records, page 225, and the
Westerly line of that certain 60.0 foot strip of land conveyed by Patrick and Ella Sinnott to The
Western Pacific Railroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page
457, Santa Clara County Records; thence from said point of commencement North 23° 58' West
along the Westerly line of said 60.0 foot strip, a distance of 80.0 faet, to a point on the Northerly
line of that certain 10.0 foot easement granted by The Westem Pacific Railroad Company to the
Pacific Gas & Electric Company and The Pacific Telephone and Telegraph Company, recorded
April 20, 1953 in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along
said Northerly line, a distance of 597.58 feet to the point of beginning of the proparty to be
described; thence from sald point of beginning South 66° 01' 15" West along the Northerly line of
sai¢ 10.0 foot easement, # distance of 830.0 feet; thence North 23° 58' 45" West, a distance of
292.0 feet; thence North 66° 01' 15" East, & distance of 830.0 feet; thence South 23° 58' 45"
East, a distance of 292.0 feet {0 the point of beginning,

Excepting therefrom that portion thereof described as follows:

Beginning at a concrete monument at the point of intersection of the Nartherly line of that
certain parcel of land conveyed by The Western Pacific Railroad Company, to Ford Motor
Company, by Deed recorded March 13, 1953, in Book 2597 of Official Records, page 225, and the
Westerly line of that certain 60.0 foot strip of land conveyed by Patrick and Ella Sinnott o The
Western Pacific Railroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page
457, Santa Clara County Records; thence from said point of beginning North 23° 58' West along
the Westerly line of said 60.0 foot strip, a distance of 80.0 feet, to a point an the Northerty line of
that certain 10.0 foct easement granted by The Westem Pacific Rallroad Company to the Pacific
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Gas R Elettric Company and The Pacific Telephone and Telegraph Company, recorded April 20,
1953 in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along sald
Northerly line, a distance of 1328.18 feet to the true point of beginning of the parcel of land to
be described; thence from said true point of beginning continuing South 66° 01' 15" West along
the Northerly line of said 10.0 foot easement, a distance of 99.40 feet to the Southwesterly
comer of that certain 5.56 acre tract of fand described in the Deed from The Westemn Pacific
Railroad Company, a corporation, to Standard Realty and Development Company, a corporation,
recarded April 30, 1956 in Book 3480 of Official Records, page 586; thence North 23° 58 45"
West along the Westerly line of said 5.56 acre tract a distance of 292.0 feef to the Northwesterly
comer thereof; thence North 66° 01' 15" East along the Northerly line of sald 5.56 acre tract, a
distance of 99.40 feet; thence South 23° 58' 45" East, a distance of 292,0 feet to the true polnt
of beginning,

PARCEL THREE:

Beginning at a concrate monument at the point of intersection at the Northerly fine of that
certain parcel of land conveyed by The Western Pacific Railroad Company to Ford Motor
Company by Deed recorded March 13, 1953, in Book 2597 of Officlal Records, page 225, and the
Waesterly line of that 60.0 foot strip of land canveyed by Patrick and Efla Sinnott to The Western
Pacific Raliroad Company, by Deed recorded March 8, 1921 In Book 527 of Deeds, page 457,
Santa Clara County Records; thence from sald point of beginning North 23° 58' West along the
Westerly line of said 60.0 foot strip, a distance of 80.0 feet, to a point on the Northerly line of
that certain 10.0 foot easement granted by The Westemn Pacific Rallroad Company to Pacific Gas
8 Electric Company and The Pacific Telephone and Telegraph Company, recorded April 20, 1953
in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along said Northerly
line, a distance of 1328.18 feet to the true point of beginning of the parcel of land to be
described; thence from said paint of beginning continuling South £6° 01' 15" West along the
Northerly line of said 10.0 foot easement, a distance of 99,40 feet; thence North 23° 58' 45"
West, a distance of 292.0 feet; thence North 66° 01' 15" East, a distance of 59,40 feet; thence
South 23° 58' 45" East, a distance of 292.0 feet to the point of beginning.

PARCEL FOUR:

Beginning at the most Southerly corner of that certain 5.56 acre tract of land conveyed by
Westwarehouses, Inc., a Nevada carporation, to Standard Realty and Development Company, a
corporation, by Deed recorded December 23, 1956 in Book 3692 of Official Records, page 1;
thence from said point of beginning South 66° 01' 15" West, along the Southwesterly extension
of the Southeasterly line of said 5.56 acre tract, a distance of 245.66 feet, more or less, to a -
paint distant North 66° 01’ 15" East B1.94 feet from the Northeasterly fine of that certain 60.0
foot strip of land conveyed by Frederick Crighton to Western Pacific Railroad Company, now
Central Pacific Raifroad Company, by Deed recorded January 19, 1865 in Book "T" of Peeds,
page 208, Santa Clara County Records; thence North 11° 30' West paralle! with and 80.0 feet
distant Northeasterly measured at a right angle from said Easterly line of said 60,0 foot strip, a
distance of 229.07 feet to a point on the Southwesterly extension of the Northwesterly line of
said 5.56 acre tract; thence North 66° (1' 15" East, along said Southwesterly extension a
distance of 181.04 feet to the mast Westerly corner of said 5.56 acre tract; thence South 237 58
45", East, along the Southwesterly line of said 5.56 acre tract, a distance of 252.0 feet to the
point of beginaing.

Excepting therefrom that portion conveyed to the City of Milpitas by Deed recorded February 17, ,
1965 in Book 6852 page 519, Official Records, and described as follows: \

: , L
Beginning at the most Southerly corner of that certain 1.488 acre parcel of land conveyed by te )

First American Title
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Wastern Pacific Railroad Company to Elmo E, Ferrari, as recorded August 1, 1962 in Boak 5667

Officlal Records of Santa Clara County, page 311; thence from said point of beginning North 11°

20 West along the Westerly line of said 1.488 acre parcel, a distance of 10.40 feet; thence on

the arc of a curve to the left having a radius of 30,00 feet (the center of said curve bears North

38° 33' 20" East), through a central angle of 25° 38' 53", an arc distance of 13.44 feet to a point

on the North fine of Curtis Way; thence South 66° 01' 15" West along said North line of Curtis
_Way, a distance of 10.88 feet to the point of beginning.

PARCEL FIVE:

Commencing at the most Southeérly corner of that certain 1.488 acre parcel of land conveyed by
The Wastern Pacific Raifroad Company to Eimo E. Ferrari, as recorded August 1, 1962 In Book
5667, Official Records of Santa Clara County, at page 311; thence from said point of
commencement North 11° 30' West along the Westem line of said 1.488 acre parcel, a distance
of 10.40 feet to the paint of beginning of the parcel of land to be described; thence from said
point of beginning continuing North 11° 30" West along said Western line of said 1,488 acre
parce! of land, a distance of 288,67 feet; thence South 66° 01' 15" West, 2 distance of 7.17 feet;
thence South 11° 30 East, a distance of 267.86 feet; thence on the are of a curve to the left
having a radius of 30.00 feet (the center of said curve bears North 78¢ 30' East), through a
central angle of 39° 56' 40" an arc distance of 20.51 feet, to the paint of beginning.

PARCEL SIX:

A non-exclusive easement: for footing encroachment described in the grant deed from The
Wastern Pacific Railroad Company to Elvalsons, a corporation, recorded April 26, 1966, Document
No. 3048554 In Book 7359, page 443, Officlal Records, and more particularly described as
follows:

Commencing at a concrete monument at the point of intersection of the Northerly line of that
certain parcel of land conveyed by The Westem pacific Rallroad Company to Ford Mator
Company by deed recorded March 13, 1953, in Book 2597 of Offidal Records, page 225, and thie
Westerly line of that certain 60.0 foot strip of land conveyed by Patrick and Effa Sinnott to The
Waestern Pacific Railread Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page
457, Santa Clara County Records; thence from said point of commencement North 23° 58' West
along the Westerly line of sald 60.0 foot strip, a distance of 80.0 feet, to a point on the Northerly
line of that certain 10.0 foot easerment granted by The Western Pacific Railroad Campany to the
Pacific Gas & Electric Company and The Pacific Telephone and Telegraph Company, recorded
April 20, 1953 in Boak 2622 of Official Records, page 418; thence South 66° 01' 15" West along
said Northerly ling, a distance of 557.58 feet to the point of beginning of the of the parcel of land
to be described; thence from said paint of beginning North 23° 58' 45" West a distance of 292.0
feet; thence North 66° 01' 15" East, a distance of 3.50 feet; thence South 23° 58' 45" East, a
distance of 292.0 feet: thence South 66° 01' 15" West a distance of 3,50 feet to the paint of :
beginning.

APN: 086-25-024
ARB: B6-25-2, 3, 4

First American Title

i
<



" WInDOWS 95982000, KT

- oo tiandlighygan £ Il

Sca]e 1 (5] 95 5tk (01402001 1AW L MTAAIOH LAV S7500,




VESTING TENTATIVE MAP
PARC NORTH

‘ 95 E. CURTIS AVENUE
(FOR CONDOMINIUM PURPOSES)

BEING A SUBDIVISION OF PARCELS 1. 2, 3. %. AND 3 AS DESCRIGED
IN THE CRANT DEED RECDRDED JULY 1. 1976, Jd BOOK Cl13, PAGE 52,
SANTA CLARA COUNTT RECORDS

|
|
]

s,
FResiihesland
?
I
i
§

F

1
i
H

i

§

aae. edtay.
"
-!EEi
g
i

f
i
!
g
:

UNIDN PACIFC CDRP. {mmmy
SBE 8£3—33-(04)14
cork. f =14

f i ' ] Py

N #,
/ BE as:a [s—104114 D TAPRES A% MR = ]
- -’—"%\
= Hermx € W [ = P pg /
= = = o s
) o Pt A 3 S o = - T == L 7
- . — L f) -
%,  ~ . : } 3t ,,%:.. .
EFS 7 T CoRP.
- — e - I 3B BAT—4I—1Dd13A
g -] AT oX. 1. PCL 35
°§ - Fan CA 37 oy 8
§ Y u ¥
N -
? PARCEL & 5 y ACEL 3
4 g 5325720 O R. = pamcrL 3 [* i 2 o \
. e s; c.
/ ‘Paree]. s— EE, c115 o 82 5326720 OF, % U oD Er PaRcEL 1— 5 B
532572p O.R. [~ 71 2428 Aok ©115 DR, 52 g 8857 A4 5026720 O, -
€115 gn 52 o 0566 AC.4 G115 DR, 52 —
o045 Az FxL 113 = = 0258 A Ny | Ui T
Btz = ALL EXISTING WIRES ON THE UTALEFY POLES 8 THROUCH 34, THCLUSIVE, e OR A
- =} EE W UL POLES 2. 3. 4. 3,8, 7, 8, 9, 19, 11, AD V2 10 Be MMVED |r_ THID. R TR BR T
/ tg J—— | el A__\ -~
. = ayer &, | | 7D [ 1 pmmmmn | —] asne
Zawrsrn) 3 = i - - — \ ] Eaoumnr
= « L MEe
! I__m ™~ e 1 H - an j e o
z == — [ ST 2 M MTEXTE DAY LD ST Ty =
A = 300G 3 ;_ b -
= == L= 3t o _ M _u e 1) - bads oF BEARBICT *
. e = S — — - PR — ——

-8
i
¥

SBHT

) M. L TR 20

B -0 AR M-t 1T

-
23 33
mE R B,
B B g2z
%wﬁ %v
ZES = 9 &
o%ﬁ g3
585 38
& .8 B3
-

5]
mm
< B 2

%
Hel< 3]sl
. 2
AHHHHE

P

Sily Engr Apol [Dota

Revisions
Detit it

{Bam] Bote T By

Degwing Narioer:

T2
2 o 7

LT




l

")
o
)

’l

BERE .

g
= 2
éé
bry z
= E 53
OEE‘ B
== ;;5
oE B B
%Ua 32
s . %= o
2E

5

X
IR M
RHHIE

[12)
4
Lt
4
E.
&
~
7]
%.
=
o
& |
a.
S~
n
.
[T
Ll
z.
=]
&

CURTIS AVENUE
B RGHT OF WAY

Revislons

Toy By o foes

COMET DRIVE




625700.16

ATTACHMENT NO. 3

SCOPE OF DEVELOPMENT
(PROJECT DESCRIPTION, CONCEPTUAL SITE PLAN & ELEVATIONS)
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PROJECT DESCRIPTION

The site shall be developed via the demolition of a 215,000 square foot
warehouse and redeveloped into a for-sale, multi-family residential project with
285 units — approximately 637 on-site parking spaces, landscaping, and private
recreational amenities. The residential units will be broken into two product
types. Product “A” (141 units) are two and three bedroom units ranging from 990
to 1,200 square feet side-by-side over parking garages. The product “A”
buildings will be 2-levels above parking, rectangular in shape, with 4 to 7 units
per building. The units will be in a townhouse configuration. Product “B” (144
units) are stacked flat condominiums with two and three bedroom units ranging in
size from 1,015 to 1,400 square feet with tandem parking garages. The product
“B" buildings consist of 3-levels above parking, rectangular in shape, with 10 to
12 units per building.

There will be 58 deed-restricted, affordable units spread throughout the
development. Eighteen (18) of the affordable homes will be designated for Very
Low-income households. Six (6) of the affordable homes will be designated for
Low-Income households. Thirty-four (34) of the affordable homes will be
designated for Moderate-Income households.

The buildings will be stucco with various earth-tone color schemes. Materials
used for the buildings will include wood, plaster, tile, clear glass, and metal
accents. The buildings will include architectural elements including metal spires,
wrought iron, wood awnings and trellises, plaster corbels, recesses, and ceramic
accent tile and trim.

On-site landscaping is provided along the spine road (Parc North Drive) and in
the courtyards between the buildings. Landscaping in the courtyards include
smaller trees, bushes, potted plants, and groundcover. Garbage areas will be
enclosed.

A recreational area will be developed to include a swimming pool and
recreational building.

The project will include improvements to the Curtis Avenue right-of-way including
creating a landscaped streetscape, narrowing Curtis east of Park Lane to
accommodate a larger pedestrian/bicycle trail and landscaping. The landscaping
will extend along Hammond Way fronting the property.
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ATTACHMENT NO. 4

SCHEDULE OF PERFORMANCE

Action

Date

Bxecution of OPA

No later than 30 calendar days after Agency
approval.

Reimbursement of any Private Job
Deposit(s) (as defined in the MOU,
Attachment No. 7) by the Agency to the
Participant

No later than 60 days from execution of
OPA, or 60 days of submittal of engineering
plans, whichever is later.

Submission of required drawings and
supplemental reports for zoning
entitlements.

No later than 60 days from execution of
OPA.

Submission to the City of required drawings
and supplemental reports for construction
permits, including but not limited to
demolition, grading, site improvement,
building, and encroachment permits.

No later than 14 months from execution of
OPA.

Payment by the Agency to the City for the
remaining Private Job expenses,

Upon submission of drawings by Participant
for construction permits.

Payment by the Agency to the City for
building permit and plan check fees for deed
restricted affordable units.

Upon payment by Participant of Building
plan check fees for market rate units in
buildings that house the affordable units.

Payment by the Agency to the Participant
for costs of site work and utility construction
for deed restricted affordable units.

Within 30 days of issuance of building
permits for buildings that house the
affordable units and upon submission to the
Agency of documentation, such as notes,
computation, bids, etc., to support the costs
for which reimbursement is sought.

Payment by the Agency to the Participant
for costs of Off Site Improvements for deed
restricted affordable units,

Within 30 days of issuance of building
permits for buildings that house the
affordable units and upon submission to the
Agency of documentation, such as notes,
computation, bids, etc., to support the costs
for which reimbursement is sought.

Reimbursement by Agency of School
Impact Fees paid by Participant

Within 30 days of Participant providing
evidence to Agency of Participant’s

i Ll L
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Action

Date

payment of the fees.

Commence construction of the Project.

No later than 30 days from issuance of any
construction permit (e.g., grading,
improvement plans, building).

Establishment of a holding account by the
Agency by which the silent second loan
amount will be deposited and released
during escrow.

No later than 60 days from the
commencement of construction,

Recordation the Regulatory Agreement,
Attachment No, 6.

No later than 90 days from the issuance of
construction permits.

Submission of disbursement plan indicating
location of the deed restricted units on the
Site.

Upon submission of construction plans.

Payment by the Agency of the park lieu-fee
and traffic mitigation fee.

Agteement to serve as proof of payment for
purposes of issuance of building permit. No
later than 90 days from Agency’s receipt of
assessed valuation for the first
building/phase to receive a Certificate of
Completion.

Submission of a preliminary final
assessment of the project.

No later than 60 days after close of escrow
for each phase of the development.

Marketing of the deed restricted units,

Commence simultaneously with the
marketing of the non-restricted units until
the agreed upon amount has been sold.

Complete construction of project, City
approval of all Final Inspections and Initial
Acceptance of public improvements.

No later than 60 months from
commencement of construction.

Recordation of Certificate of Completion.

Submission to the County Recorder’s office
no later than 7 days from the completion of
construction of each phase.

625700.16
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ATTACHMENT NO. 5

FORM OF CERTIFICATE OF COMPLETION
(See Following Pages)

RECORDED REQUESTED BY
AND
WHEN RECORDED, RETURN TO:

Milpitas Redevelopment Agency
455 East Calaveras Boulevard
Milpitas, CA 95035

Attn: Executive Director

(SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE) EXEMPT FROM RECORDING FEE PER GOV. CODE

§6103)
CERTIFICATE OF COMPLETION OF CONSTRUCTION OF PHASE OF
THE PROJECT.
WHEREAS, pursuant to an QOwner Participation Agreement dated - 2003

(the “OPA”), by and between the REDEVELOPMENT AGENCY OF THE CITY OF
MILPITAS (hereinafter referred to as the “Agency”) and PARC NORTH ASSOCIATES a
California Limited Liability corporation (hereinafter referred to as the ‘“Participant™), the
Participant has developed that certain real property (the “Site”) legally described in the attached
Exhibit A by constructing, or causing to be constructed, the Project in phases, required
under the OPA; and

WHEREAS, pursuant to Section 217 of the OPA, promptly after completion of
the construction and development of each phase of the Project on the Site to be completed by the
Participant and upon the written request by the Participant, the Agency is required to furnish the
Participant with a Certificate of Completion; and

WHEREAS, the issuance by the Agency of the Certificate of Completion shall be
conclusive evidence that the Participant has complied with the terms of the OPA pertaining to
construction of the phase of the Project upon the Site; and

WHEREAS, the Participant has requested that the Agency furnish the Participant
with the Certificate of Completion; and

WHEREAS, the Agency has conclusively determined that construction of phase
of the Project as required by the OPA has been satisfactorily completed.

NOW, THEREFORE:

1. As provided in the OPA, the Agency does hereby certify that construction of
phase of the Project on the Site, as required by the OPA, has been fully and satisfactorily
performed and completed.

625700.16 24



2. With respect to phase , the portion of the Site upon which the Project has
have been constructed, the OPA is therefore of no further force and effect, and all rights, duties,
obligations and liabilities of the Agency and the Participant thereunder shall cease to exist. Any
continuing and existing rights, duties, obligations and liabilities of the Agency and the
Participant pertaining to the portion of the Site upon which the Project has been constructed are
provided in the Regulatory Agreement which shail be recorded concurrently with issuance of this
Certificate of Completion.

3. This Certificate of Completion shall not be deemed or construed to constitute
evidence of compliance with or satisfaction of any obligation of the Participant to any holder of a
mortgage, or any insurer of a mortgage, securing money loaned to finance the construction of the
Project on the Site. This Certificate of Completion is not a notice of completion as referred to in-
Section 3093 of the California Civil Code.

IN WITNESS WHEREOF, the Agency has executed this Certificate of
Completion as of this day of , 200_.

REDEVELOPMENT AGENCY OF THE CITY OF MILPITAS

By:
Chairman
By:
Secretary
“AGENCY”
ACCEPTED BY:
Milpitas Redevelopment Agency
By:
Title:
By:
Title:

625700.16 25
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LEGAL DESCRIPTION
Real property irt the City of Milpitas, County of Santa Clara, State of California, described as
follows:
PARCEL ONE:

Commencing at a concrete monument at the point of intersection of the Northerly line of that
certain parce! of land conveyed by The Western Pacific Rallroad Company to the Ford Motor
Company by Deed recorded March 13, 1953, in Book 2597 of Official Records, page 225, and the
Westerly line of that 60.0 foot strip of land conveyed by Patrick and Ella Sinnott to The Western
Pacific Rallroad Company, by Deed recorded March 8, 1921 In Book 527 of Deeds, page 457,
Santa Clara County Records; thence from said point of commencement North 23° 58' West along
the Westerly line of said 60.0 foot strip, a distance of 80.0 feet, to a point on the Northerly line of
that certain 10.0 foot easement granted by The Westem Pacific Rallroad Company to the Pacific
Gas & Electric Company and The Pacific Tefephone and Telegraph Company, recorded Aprl 20,
1953 in Book 2622 of Officlal Records, page 418; thence South 66° 01' 15" West along said
Northerly ling, a distance of 557.58 feet, to the point of beginning of the parcel of land to be
described; thence from said point of beginning South 66° 01' 15" West along the Northerly line of
said 10.0 foot easement, a distance of 40.00 feet; thence North 23° 58' 45" West, a distance of
292.0 feet; thence North 66° 01' 15" East, a distance of 40,0 feet; thence South 23° 58' 45" East,
a distance of 292,00 feet, to the point of beginning.

PARCEL TWO:

Commencing at a concrete monument at the point of intersection of the Northerly line of that
certain parcel of fand conveyed by The Western Pacific Railroad Campany to the Ford Motor
Company by Deed recorded March 13, 1953, in Book 2597 of Official Records, page 225, and the
Westerly line of that certain 60,0 foot strip of land conveyed by Patrick and Ella Sinnott to The
Western Pacific Raitroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page
457, Santa Clara County Retords; thence from said polnt of commencement North 23° 58" West
along the Westerly line of said 60.0 foot strip, a distance of 80.0 feet, to a point on the Northerly
line of that certain 10.0 foot easement granted by The Western Pacific Raliroad Company to the
Pacific Gas & Electric Company and The Pacific Telephone and Telegraph Company, racorded
April 20, 1953 in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along
said Northerly line, 2 distance of 597.58 feet to the point of beginning of the property to be
described; thence from said paint of beginning South 66° 01’ 15" West along the Northerly line of
said 10.0 foot easement, a distance of 830,0 feet; thence North 23° 58' 45" West, a distance of
292,0 feet; thence North 66° Qf' 15" East, a distance of 830.0 feet; thence South 23° 56' 45"
East, a distance of 292.0 feet to the point of beginning,

Extepting therefrom that portion thereof described as follows:

Beginning at a concrete monument at the point of intersection of the Northerly line of that
certain parcel of land conveyed by The Western Pacific Railroad Company, to Ford Motor
Company, by Deed recorded March 13, 1953, in Book 2597 of Official Records, page 225, and the
Westerly fine of that certzin 60,0 foot strip of land conveyed by Patrick and Effa Sinnott to The
Western Pacific Railroad Company, by Deed recorded March 8, 1821 in Book 527 of Deeds, page
457, Santa Clara County Records; thence from sald point of beginning North 23° 58’ West along
the Westerly line of said 60.0 foat strip, a distance of B0.0 feet, to a point on the Northerly line of,
that certain 10.0 foot easement granted by The Western Pacific Rallroad Company % the Pacific

First Amencan Title Exhibit A -
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Gas & Electric Company and The Pacific Telephone and Telegraph Company, recorded April 20,
1953 in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along sald
Northerly line, a disance of 1328,18 feet to the true point of beginning of the parcel of fand to
be described: thence from said true point of beginning continuing South 66° 01' 15" Waest along
the Northerly line of said 10.0 foot easement, a distance of 99,40 feet to the Southwesterly
corner of that certain §.56 acre tract of land described in the Deed from The Western Pacific
Railroad Company, a corporation, to Standard Realty and Development Company, a corporation,
recorded April 30, 1956 In Book 3480 of Official Records, page 586; thence North 23° 58' 45"
West along the Westerly line of sald 5.56 acre tract a distance of 292.0 feet fo the Northwesterly
corner thereof; thence North 66° 01' 15" East along the Northerly line of said 5.56 acre tract, &
distance of 99.40 feet; thence South 23° 58' 45" East, a distance of 292.0 feet to the true point
of baginning.

PARCEL THREE:

Beginning at a concrete monument at the point of intersection at the Northerly line of that
certain parcel of land conveyed by The Western Pacific Raflroad Company to Ford Mator
Company by Deed recorded March 13, 1953, In Book 2597 of Official Records, page 225, and the
Westerly line of that 60,0 foot strip of land conveyed by Patrick and Ella Sinnott to The Western
Pacific Rallroad Company, by Deed recorded March 8, 1921 In Book 527 of Deeds, page 457,
Santa Clara County Records; thence from sald point of beginning North 23° 58 West along the
Westerly line of said 60,0 foot strip, a distance of 80.0 feet, to a paint on the Nartherly line of
that certain 10.0 foot easement granted by The Westem Pacific Rallroad Company to Pacific Gas
& Electric Company and The Pacific Telephane and Telegraph Company, recorded April 20, 1953
in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along said Northerty
line, a distance of 1328.18 feet to the true point of beginning of the parcel of fand to be
described; thence from said point of beginning continuing South 66° 01' 15" West along the
Northerly line of said 10.0 foot easement, a distance of 99,40 feet; thence North 23° 58' 45"
West, a distance of 292,0 feet; thence North 66° 01' 15" East, & distance of 89.40 feet; thence
South 23° 58' 45" East, a distance of 292.0 feet to the point of beginning.

PARCEL FOUR:

Beginning at the most Southerly corner of that certain 5.56 acre tract of land conveyed by
Westwarehauses, Inc., 2 Nevada carporation, to Standard Realty and Development Company, a
corparation, by Deed recorded December 21, 1956 in Book 3692 of Official Records, page 1
thence from sald point of beginning South 66° 01' 15" West, along the Southwesterly extension
of the Southeasterly line of said 5.56 acre tract, a distance of 245.66 feet, more or less, o a -
point distant North 66° 01' 15" East 81,94 feet from the Northeastenly line of that certain 60.0
foot strip of land conveyed by Frederick Crighton to Western Pacific Rallroad Company, now
Central Pacific Railroad Company, by Deed recorded January 19, 1865 in Book "T" of Deeds,
page 208, Santa Clara County Records; thence North 11° 30" West paralle! with and 80.0 feet
distant Northeasterly measured at a right angle from said Easterty line of said 60.0 foot strip, a
distance of 229.07 feet to a point on the Southwesterly extension of the Northwesterly line of
said 5.56 acre tract; thence North 66° 01' 15" East, along said Southwesterly extension a
distance of 181.04 feet to the most Westerly corner of said 5.56 acre tract; thence South 23° 58'
45" East, along the Southwesterly line of said 5.56 acre tract, a distance of 292.0 feet ta the
point of beginning. ‘

Excepting therefrom that portion conveyed to the City of Milpitas by Deed recorded February 17, |
1965 in Book 6852 page 519, Official Records, and described as follows: N

. , 1
Beginning at the most Southerly corner of that certain 1.488 acre parce! of land conveyed by the 5

First American Title
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Westarn Pacific Raiiroad Company to Eimo E. Ferrari, as recorded August 1, 1962 in Book 5667
Officlat Records of Santa Clara County, page 311; thence from said point of beginning North 11°
30' West along the Westerly fine of sald 1,488 acre parcel, a distance of 10.40 feet; thence on
the arc of @ curve to the left having a radius of 30.00 feet (the center of said curve bears North
38° 33 20" East), through a central angle of 25° 38' 53", an arc distance of 13.44 feet to a point
on the Narth line of Curtis Way; thence South 66° 01' 15" West along said North line of Curtis
Way, a distance of 10.88 feet to the point of beginning.

PARCEL FIVE:

Commencing at the most Southerly corner of that certain 1.488 acre parcel of land conveyed by
The Westarn Pacific Rallroad Company to Elmo E. Ferrari, as recorded August 1, 1962 In Book
5667, Official Records of Santa Clara County, at page 311; thence from said point of
commencement North 11° 30" West along the Westarn line of said 1,488 acre parcel, a distance
of 10.40 feet to the point of beginning of the parcel of land to be described; thence from said
point of beginning continuing North 11° 30' West along said Western line of said 1,488 acre
parcel of 1and, a distance of 288,67 feet; thence South 66° 01' 15" West, a distance of 7.17 feet;
thence South 11° 30' East, a distance of 267.86 feet; thence on the arc of a curve to the teft
having a radius of 30.00 feet (the center of said curve bears North 78° 30" East), through a
central angle of 39° 56' 40" an arc distance of 20.91 feet, to the point of beginning.

PARCEL SIX:

A non-exctusive easement for footing encroachment described in the grant deed from The
Western Pacific Railroad Company to Elvalsons, 2 corporation, recorded April 26, 1966, Document
Na. 3048554 in Book 7359, page 443, Officlal Records, and more particularly described as
follows:

Commencing at a concrete monument at the point of intersection of the Northerly fine of that
certain parce! of land conveyed by The Westem Padific Raliroad Company to Ford Mator
Company by deed recarded March 13, 1953, in Book 2597 of Cfficial Records, page 225, and the
Westerly line of that certain 60.0 foot strip of land conveyed by Patrick and Ella Sinnott to The
Western Pacific Raliroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page
457, Santa Clara County Records; thence from said point of cammencement North 23° 58' West
along the Westerly line of said 60.0 foot strip, a distance of 80.0 feet, to 2 point on the Northerly
line of that certain 10.0 foot easement granted by The Western Pacific Railroad Company to the
Pacific Gas & Electric Company and The Pacific Telephone and Teiegraph Comparty, recorded
April 20, 1953 in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along
sald Northerly line, a distance of 557.58 feet to the point of beginning of the of the parcel of land
to be described; thence from said point of beginning North 23° 58' 45" West a distance of 292.0
feet: thence North 66° 01' 15" East, a distance of 3.50 feet; thence South 23° 58' 45" East, a
distance of 292.0 feet: thence South 66° 01' 15" West a distance of 3,50 feet to the paint of
beginning.

APN: 086-25-024

ARB; B6-25-2, 3, 4

T
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REGULATORY AGREEMENT
(See Following Pages)
RECORDED REQUESTED BY
AND
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Milpitas Redevelopment Agency
455 East Calaveras Boulevard
Milpitas, CA 95035

Attn; Executive Director

(SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE})
(EXEMPT FROM RECORDING FEE PER GOV. CODE §6103)

REGULATORY AGREEMENT AND DECLARATION
OF COVENANTS AND RESTRICTIONS
AFFECTING REAL PROPERTY
by and between
THE REDEVELOPMENT AGENCY OF THE CITY OF MILPITAS
and

PARC NORTH ASSOCIATES, LLC
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THIS REGULATORY AGREEMENT “(“Agreement”) is entered into effective as of

, 2003 (“Effective Date™), by and between the Redevelopment Agency of the
City of Milpitas (“Agency”), a public body existing and organized under California Health and
Safety Code Section 33000 et seq. (“Community Redevelopment Law™) and Parc North
Associates, LLC, a California limited liability company (“Participant” or “Owner”).

RECITALS

A, Participant is the owner of certain real property, located within the City of Milpitas
(“City”) and more particularly described on Exhibit A attached hereto and incorporated herein by
this reference (the “Property”).

B. The Property is located within the Milpitas Redevelopment Project Area.

C.Agency has agreed to provide financial assistance in the development of an affordable housing
project in which the Property is located. Agency’s activities in this regard are designed to
implement Agency’s effort to assist persons and families of Very Low, Low and Moderate
Income to purchase residential property and to increase, improve, and preserve the supply of
Very Low, Low and Moderate Income housing available in the City, in accordance with
Community Redevelopment Law, Health and Safety Code Section 33000 ez seq.

D. The City, the Agency and the Participant have executed an Owner Participation
Agreement of even date herewith (“OPA™) which establishes the rights and obligations of the
parties with respect to development of the Property. Capitalized terms used but not defined
herein shall have the meaning ascribed to such terms in the OPA.

E. The OPA provides for the construction on the Property of a two-hundred-eighty-five
(285) unit single-family attached home development project, consisting of a maximum of fifty-
cight (58) homes (the “Project”) affordable to Very Low, Low and Moderate Income persons and
households as set forth in this Agreement.

F. The Agency’s financial assistance and the use and affordability restrictions imposed by
the Agency have enabled eligible Participant and eligible purchasers hereinafter defined to
purchase the Property with financial assistance provided for in the OPA and at a price
established in the OPA. In exchange for Agency’s assistance, Participant and any successor in
interest agrees to the restrictions on the sale, resale, and occupancy of the property created by
this Agreement,

NOW, THEREFORE, the Participant and Agency declare, covenant and agree, by and
for themselves, their heirs, executors, administrators and assigns, and all persons claiming under
or through them, that the Property shall be held, transferred, encumbered, used, sold, conveyed,
leased and occupied, subject to the covenants and restrictions hereinafter set forth.

1. DEFINITIONS.

1.1 Area Median Income. The term “Area Median Income” means the area median
income for Santa Clara County, California, adjusted for family size, as annually estimated by the
United States Department of Housing and Urban Development pursuant to Section 8 of the
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United States Housing Act of 1937 or as published in Scction 6932 ‘of the Regulations or
successor provision published pursvant to California Health and Safety Code Section 50093(c).

1.2 Eligible Purchaser, The term *Eligible Purchaser” shall mean a prospective
purchaser of a Restricted Ownership Unit who has been pre-qualified by the Agency or its
designee and who satisfies all of the following requirements:

(a)  Gross Income for the prospective purchaser’s household for the full
calendar year immediately preceding the date of purchase does not exceed 120% of the Area
Median Income.

(b}  The prospective purchaser intends to occupy the Restricted Ownership
Unit as his or her principal residence.

(€} The prospective purchaser does not own any other residential real
property at the time of the purchase.

(d}  The prospective purchaser meets all other applicable eligibility
requirements of the Agency in effect at the time of the purchase.

1.3 Gross Income. The term “Gross Income” shall have the meaning ascribed to such
term in Section 6914 of the Regulations.

1.4 Low-Income. The term “Low-Income” means 80% of the Area Median Income.

1.5 Moderate-Income. The term “Moderate-Income” means 120% of the Area
Median Income,

1.6  Regulations. The term “Regulations” means Title 25 of the California Code of
Regulations,

1.7 Restricted Ownership Unit. The term “Restricted Ownership Unit” is defined in
Section 3 hereof.

1.8 VeryLow-Income. The term *“Very Low-Income” means 50% of the Area
Median Income.

2. AGENCY FINANCING. Agency agrees to provide financing to assist Eligible
Purchasers to purchase the Restricted Ownership Units pursuant to the following terms and
conditions and such other provisions pertaining to the provision of such assistance as the Agency
may adopt from time to time.

2.1 Agency Assistance. Upon the issuance of a City Approval of Final Inspection, of
each Restricted Ownership Unit, the Agency shall make available to an Eligible Purchaser a
deferred payment second mortgage (“Agency’s Loan”) in the following amounts: (i) Very Low
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Income — not to exceed ninety eight thousand dollars ($98,000); (ii) Low Income — not to
exceed thirty-five thousand dollars ($35,000).

2.2 Agency Loan Documents. Each Eligible Purchaser receiving an Agency Loan
shall be required to execute a promissory note (“Agency Promissory Note”), payable to the
Agency in the amount of the Agency’s Loan, and a Deed of Trust that shall provide the Agency
with a security interest in the financed Restricted Qwnership Unit,

Each Eligible Purchaser shall be required to execute a Resale Restriction and Option to
Purchase Agreement (“Resale Agreement”) with the Agency. The Resale Agreement shall
provide that the Agency shall have a right of first offer to purchase the Restricted Ownership
Unit and an option to purchase such unit upon the occurrence of specified triggering events (e.g.
if the purchaser ceases to occupy the unit as a principal residence).

2.3 Eligible Purchasers. The initial sale of each of the Restricted Ownership Units
shall be limited to persons who qualify as Eligible Purchasers and shall be financed pursuant to
the terms and conditions described above. Agency or its designee shall screen prospective
purchasers to determine their eligibility and shall market the Restricted Ownership Units to
Eligible Purchasers.

3. RESTRICTED OWNERSHIP UNIT. Participant shall develop fifty eight (58)
dwelling units on the Property as follows:

s  Very Low Income — 18 units
¢ Low Income — 6 units
¢ Moderate Income — 34 units

4. MAINTENANCE OF PROPERTY. Participant or its successor in interest shall
maintain the improvements and landscaping on the Property in accordance with the Milpitas
Municipal Code and in a2 manner consistent with community standards which will maintain the
value of the Property, shall comply with any and all covenants and agreements established by
any Declaration of Covenants, Conditions, and Restrictions controlling the Property, and shall
comply with all applicable federal, state and local laws respecting the Property. '

5. ENFORCEMENT.

5.1  Events of Default. In the event Participant defaults in the performance ar
observance of any covenant, agreement or obligation of Participant set forth in this Regulatory
Agreement, and if such default remains uncured for a period of (30) days after written notice
thereof shall have been given by Agency, or, in the event said default cannot be cured within said
time period, Participant has failed to commence to cure such default within said thirty (30) days
and diligently prosecuted said cure to completion, then Agency shall declare an “Event of
Default” to have occurred hereunder, and, at its option, may take one or more of the following
steps:
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(a) By mandamus or other suit, action or proceeding at law or in equity,
require Participant to perform its obligations and covenants hereunder or enjoin any acts or
things which may be unlawful or in violation of this Regulatory Agreement; or

(b)  Take such other action at law or in equity as may appear necessary or
desirable to enforce the obligations, covenants and agreement s of Participant hereunder.

Failure or delay in giving notice shall not constitute a waiver of default, nor shall it
change the time of default.

6. COVENANTS TO RUN WITH THE LAND. Participant hereby subjects the
Property to the covenants, reservations and restrictions set forth in this Regulatory Agreement,
The Agency and the Participant hereby declare their express intent that all such covenants,
reservations and restrictions shall be deemed covenants running with the land and shall pass to
and be binding upon the Participant’s successors in title to the Property; provided, however, that
upon the termination of this Regulatory Agreement said covenants, reservations and restrictions
shall expire, except as otherwise expressly provided. All covenants without regard to technical
classification or designation shall be binding for the benefit of the Agency, and such covenants
shall run in favor of the Agency for the entire term of this Regulatory Agreement. Each and
every contract, deed or other instrument hereafter executed covering or conveying the Property
or any portion thereof shall conclusively be held to have been executed, delivered and accepted
subject to such covenants, reservations and restrictions, regardless of whether such covenants,
reservations and restrictions are set forth in such contract, deed of other instrument.

7. NONDISCRIMINATION.

7.1  Nondiscrimination. There shall be no discrimination against or segregation of any
person, or group of persons, on account of race, color, creed, religion, sex, marital status,
national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenute or
enjoyment of the Property or the Project, or any part thereof, nor shall Participant, or any person
claiming under or through Participant, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy
of tenants, lessees, subtenants, sublessees or vendees of the Property, or any part thereof,

7.2 Anti-Discrimination Clauses in Agreements. Participant agrees for itself and any
successor in interest that Participant shall refrain from restricting the rental, sale, or lease of any
portion of the Property or the Project, or contracts relating to the Property or the Project, on the
basis of race, color, creed, religion, sex, marital status, ancestry, or national origin of any person.
All such deeds, Ieases or contracts shall contain or be subject to substantially the following
nondiscrimination or nonsegregation clauses:

7.2.1 In deeds: “The grantee herein covenants by and for himself, his heirs,
executors, administrators, and assigns, and all persons claiming under or through them, that there
shall be no discrimination against or segregation of any person or group of persons on account of
race, color, creed, religion, sex, marital status, ancestry, or national origin in the sale, lease,
sublease, transfer, use, occupancy, tenure, or enjoyment of the land herein conveyed, nor shall

625700.16 31



the grantee himself, or any persons claiming under or through him, establish or permit any such
practice or practices of discrimination or segregation with reference to the selection, location,
number, use, or occupancy of tenants, lessees, subtenants, sublessees, or vendees in the land
herein conveyed. The foregoing covenants shall run with the land.

7.2.2 Inleases: “The lessee herein covenants by and for himself, his heirs,
executors, administrators, and assigns, and all persons claiming under or through him, and this
lease is made and accepted upon and subject to the following conditions:

“That there shall be no discrimination against or segregation of any person or
group of persons on account of status, race, color, creed, religion, sex, marital
status, ancestry, physical or mental handicap, or national origin in the leasing,
subleasing, transferring, use, occupancy, tenure, or enjoyment of the land herein
leased, nor shall the Jessee himself, or any person claiming under or through him,
establish or permit any such practice or practices of discrimination or segregation
with reference to the selection, location, number, use, or occupancy of tenants,
lessees, sublessees, subtenants, or vendees in the land herein leased.”

7.2.3 In contracts: “There shall be no discrimination against or segregation of
any persons or group of persons on account of status, race, color, creed, religion, sex, marital
status, ancestry, physical or mental handicap, or national origin in the sale, lease, transfer, use,
occupancy, tenure, or enjoyment of land, nor shall the transferee himself, or any person claiming
under or through him, establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees, or vendees of land.”

8. TERM; TERMINATION.

The term of this Agreement shall commence upon the Effective Date, and shall continue
until forty-five (45) years following issuance of the last Certificate of Occupancy for the Project;
provided however, if Participant’s entitlements to develop the Project expire prior to construction
of the Project and the Project is not developed pursuant to the OPA, this Regulatory Agreement
shall be of no further force and effect, and the Parties shall record a termination agreement so
stating in the official records of the County of Santa Clara.
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9. MISCELLANEOLUS.

9.1  Notices. Except as otherwise specified in this Agreement, all notices to be sent
pursuant to this Agreement shall be made in writing, and sent to the parties at their respective
addresses specified below or to such other address as a party may designate by written notice
delivered to the other parties in accordance with this Section. All such notices shall be sent by:

(i) personal delivery, in which case notice shall be deemed delivered upon receipt;

(ii) certified or registered mail, return receipt requested, in which case notice shall
be deemed delivered or refused two (2) business days after deposit, postage prepaid in the United
States mail;

(iii) nationally recognized overnight courier, in which case notice shall be deemed
delivered one (1) day after deposit with such courier; or

(iv) facsimile transmission, in which case notice shall be deemed delivered on
transmittal, provided that a transmission report is generated reflecting the accurate transmission
thereof.

Agency: Milpitas Redevelopment Agency
455 East Calaveras Boulevard
Milpitas, CA 95035
Attn: Executive Director

With a copy to:

Meyers Nave

555 12 Street, Suite 1500
Qakland, CA 94607

Attn: Steven T. Mattas
Facsimile: (510) 808-2000

Participant: Parc North Associates, LLC
301 Shipyard Way, Suite A
Newport Beach, Ca 92663

9.2  Attorneys’ Fees. In the event that a party to this Agreement brings an action
against the other party hereto by reason of the breach of any condition or covenant,
representation or warranty contained herein, or otherwise arising out of this Agreement, the
prevailing party in such action shall be entitled to recover from the other reasonable attorneys’
fees to be fixed by the court which shall render a judgment, as well as the costs of the suits.
Attorneys’ fees shall include attorney’s fees on any appeal, and in addition a party entitled to
attorneys’ fees shall be entitled to all other reasonable costs for investigating such action,
including the conducting of discovery.
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93  Amendments. This Agreement may be amended only by a written instrument
executed by the parties hereto or their successors in title, and duly recorded in the real property
records of the County of Santa Clara,

9.4  Severability/Waiver/Integration,

(a) If any provision of this Agreement shall be held to be invalid, void or
unenforceable, the validity, legality and enforceability of the remaining portions hereof shall not
in any way be affected or impaired thereby.,

(b) A waiver by either party of the performance of any covenant or condition
herein shall not invalidate this Agreement nor shall it be considered a waiver of any other
covenant or condition, nor shall the delay or forbearance by either party in exercising any
remedy or right be considered a waiver of, or an estoppel against, the later exetcise of such
remedy or right.

(¢)  Except as otherwise expressly stated in this Agreement, the rights and
remedies of the parties hereunder are cumulative, and the exercise or failure to exercise one or
more of such rights or remedies by either party shall not preclude the exercise by it, at the same
time or different times, of any right or remedy for the same default or any other default,

(d)  Upon the occurrence of an event of default, the parties may pursue ali
other remedies at law or in equity, which are not otherwise provided for in this Agreement,
expressly including the remedy of specific performance of this Agreement.

(e) No Damages Against City or Agency. In no event shall damages be
awarded against City or Agency upon an event of default or upon termination of this Agreement.

¢ This Agreement contains the entire Agreement between the parties with
respect to the subject matter hereof, and supersedes all prior negotiations, documents and
discussions pertaining thereto.

9.5  Binding Effect; Due Authorization, This Agreement shall be binding upon and
inure to the benefit of the heirs, administrators, executors, successors in interest and assigns of
each of the parties hereto. Any reference in this Agreement to a specifically named party shall be
deemed to apply to any successor, heir, administrator, executor or assign of such party who has
acquired an interest in compliance with the terms of this Agreement, or under law. Participant
hereby represents and warranis that all actions necessary on the part of Participant to authorize
the execution of this Agreement and to undertake the actions contemplated hereby have been
undertaken, and the person(s) executing this Agreement on behalf of Participant have been duly
authorized to do so.

9.6  Parties Not Co-Venturers. Nothing in this Agreement is intended to or does
establish any of the parties as partners, co-venturers, or principal and agent with one another.
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9.7  Captions; Interpretation. The captions of the Sections and Articles of this
Agreement are for convenience only and are not intended to affect the interpretation or
construction of the provisions herein contained.

9.8 Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be an original and all of which together shall constitute one agreement.

9.9  Further Assurances, The parties agree to execute such instruments and to
undertake such actions, including without limitation the recordation of this document, as may be
necessary to effectuate the intent of this Agreement.

9.10 Governing Law; Time is of the Essence. This Agreement shall be interpreted
under and pursuant to the laws of the State of California. In all matters under this Agreement,
the Parties agree that time is of the essence.

10. FUTURE ENFORCEMENT BY CITY, The parties hereby agree that should
the Agency cease to exist as an entity at any time during the term of this Agreement, the City of
Milpitas shall have the right to enforce all of the terms and conditions herein, unless the Agency
has previously specified another entity to enforce this Agreement.

IN WITNESS WHEREOQF, the Agency and Participant have executed this Agreement
as of the date first written above.

[EXECUTION PAGE FOLLOWS]
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REDEVELOPMENT AGENCY OF THE CITY OF MILPITAS,
a public body corporate and politic

By:
Executive Director
APPROVED AS TO FORM:
By:
Agency Counsel
ATTEST:
By
Agency Secretary

PARC NORTH ASSOCIATES, LLC,
a Delaware limited liability company

By:

Its;

625700.8; 500-001
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STATE OF CALIFORNIA

COUNTY.OF SANTA CLARA sS.

R T e

On before me,
personally appeared
personally known to me (or proved to me that on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

3

WITNESS my hand and official seal.
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Order Number; 0129-611524ALA (GR)
"Page Number: 4

LEGAL DESCRIPTION
Real property in the City of Milpitas, County of Santa Clara, State of California, described as
follows:
PARCEL ONE:

Commencing at a concrete monument at the point of intersection of the Northerly line of that
certain parcel of land conveyed by The Western Pacific Railroad Company to the Ford Mator
Company by Deed recorded March 13, 1953, In Book 2537 of Offictal Records, page 225, and the
Westerly line of that 60.0 foot strip of land conveyed by Patrick and Ella Sinnatt to The Western
Pacific Raliroad Company, by Deed recorded March 8, 1921 In Book 527 of Deeds, page 457,
Santa Clara County Records; thence from sald paint of commencement North 23° 58' West along
the Westerly line of said 60.0 foot strip, a distance of 80.0 feet, to 2 point on the Northerly line of
that certain 10.0 foot easement grantad by The Wester Pacific Railroad Company to the Pacific
Gas & Electric Company and The Pacific Telephone and Telegraph Company, recorded April 20,
1953 in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along said
Noftherly line, a distance of 557.58 feet, to the point of beginning of the parcel of land to be
described; thence from sald point of beginning South 66° 01' 15" West along the Northerly line of
said 10.0 foot easement, a distance of 40.00 feet; thence North 23° 58' 45" West, a distance of
292.0 feet; thence North 66° 01' 15" East, a distance of 40.0 feet; thence South 23° 58' 45" East,
a distance of 292,00 feet, to the point of beginning.

PARCEL TWO:

Commencing at a concrete monument at the paint of intersection of the Northerly iine of that
certain parcel of land conveyed by The Western Pacific Railroad Company to the Ford Motor
Company by Deed recorded March 13, 1953, in Baok 2597 of Official Records, page 225, and the
Westerly line of that certain 60.0 foot strip of fand conveyed by Patrick and Ella Sinnott to The
Western Pacific Railroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page
457, Santa Clara County Records; thence from said point of commencement North 23° 58" West
along the Westerly line of said 60.0 foot strip, @ distance of 80.0 feet, to a point on the Northerly
line of that certain 10.0 foot easement granted by The Western Pacific Railroad Company to the
Pacific Gas & Electric Company and The Pacific Telephone and Telegraph Company, recorded
April 20, 1953 in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along
said Northerly line, 2 distance of 597.58 feet to the paint of beginning of the property to be
described: thence from said point of beginning South 66° 01' 15" West along the Northerly line of
said 10.0 foot easement, a distance of 830,0 feet; thence North 23° 58' 45" West, a distance of
292.0 feel; thence North 66° 01' 15" East, 2 distance of 830.0 feet; thence South 23° 58' 45"
East, a distance of 292.0 feet to the paint of beginning,

Excepting therefrom that portion thereof described as follows:

Beginning at a cancrete monument at the point of intersection of the Nartherly line of that ‘
certain parcel of land conveyed by The Western Pacific Railroad Company, to Ford Motor

Company, by Deed recorded March 13, 1953, in Book 2597 of Official Records, page 225, and the
Westerly line of that certain 60,0 foot strip of land conveyed by Patrick and Ella Sinnott to The

Western Pacific Rallroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page

457, Santa Clara County Records; thence from said point of beginning North 23° 58' West along

the Westerly line of said 60.0 foot strip, a distance of 80.0 feet, to 2 paint on the Northeriy fine of

that certain 10.0 foot easement granted by The Western Pacific Raliroad Company to the Pacific
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Gas & Electric Company and The Pacific Telaphone and Telegraph Company, recorded April 20,
1953 in Book 2622 of Official Records, page 418; thence South 66° D1' 15" West along said
Northerly line, a distance of 1328,18 feat to the true point of beginning of the parce! of land to
be described; thence from said true point of beginning continuing South 66° 01' 15" West along
the Northerly line of said 10.0 foot easement, a distance of 99.40 feet to the Southwesterly
comer of that certain 5,56 acre tract of land described in the Deed from The Western Pacific
Raitroad Company, @ corporation, to Standard Realty and Development Company, a corporation,
recorded April 30, 1956 in Book 3480 of Official Records, page 586; thence North 23° 58' 45"
West alang the Westarly line of said 5.56 acre tract a distance of 292.0 feet to the Northwestarly
corner thereof; thence North 66° 01' 15" East along the Northerly line of sald 5.56 acre tract, a
distance of 99.40 feet; thence South 23° 58' 45" East, a distance of 2920 feet to the true point
of beginning.

PARCEL THREE:

Beginning at a concrete monument at the point of intersection at the Northerly line of that
certain parcel of fand conveyed by The Western Pacific Railroad Company to Ford Motor
Company by Deed recorded March 13, 1853, in Book 2597 of Official Records, page 225, and the
Westerly line of that 60.0 foot strip of land conveyed by Patrick and Ella Sinnott, to The Western
Pacific Raliroad Company, by Deed recarded March 8, 1921 in Book 527 of Deeds, page 457,
Santa Clara County Records; thence from said point of beginning North 23° 58' West along the
Westerly line of said 60.0 foot strip, a distance of 80.0 feet, to a point on the Northerly line of
that certain 10.0 foot easement granted by The Westermn Pacific Railroad Company to Pacific Gas
& Electric Company and The Paclfic Telephone and Telegraph Company, recorded April 20, 1953
in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along said Northerly
line, a distance of 1328.18 feet to the true paint of beginning of the parcel of land to be
described; thence from said point of beginning continuing South 66° 01' 15" West along the
Northerly line of said 10.0 foot easement, a distance of 99,40 feet; thence North 23° 58' 45"
West, a distance of 292,0 feet; thence North 66° 01' 15" East, 2 distance of 99.40 feet; thence
South 23° 58' 45" East, a distance of 292.0 feet to the paint of beginning.

PARCEL FOUR.:

Beginning at the mast Southerly carner of that certain 5.56 acre tract of land conveyed by
Westwarehouses, Inc., a Nevada corporation, to Standard Realty and Development Cormpany, a
carporation, by Deed recorded December 21, 1956 in Book 3692 of Official Records, page 1;
thence from said point of beginning South 66° 01' 15" West, along the Southwesterly extensian
of the Southeasterly fine of said 5.56 acre tract, a distance of 245.66 feet, more or less, to a
point distant Narth 66° 01' 15" East 81,94 feet from the Northeasterly line of that certain 60.0
foot strip of land conveyed by Frederick Crighton to Western Pacific Raflroad Company, now
Central Pacific Railroad Company, by Deed recorded January 19, 1865 in Book "T" of Deeds,
page 208, Santa Clara County Records; thence North 11° 30' West parallel with and 80.0 feet
distant Northeasterly measured at a right angle from said Easterly line of said 60.0 foot strip, a
distance of 229.07 feet to a point on the Southwesterly extension of the Northwesterly line of
said 5,56 acre tract; thence North 66 01' 15" East, along said Southwesterly extension a
distance of 181.04 feet to the most Westerly corner of said 5.56 acre tract; thence South 23° 58'
45", East, along the Southwesterly line of 5aid 5.56 acre tract, a distance of 292.0 feet to the
point of beginning.

Excepting therefrom that portion conveyed ta the City of Milpitas by Deed recorded February 17, .
1965 in Book 6852 page 519, Official Records, and described as follows: X

h
Beginning at the most Southerly corner of that certain 1.488 acre parcet of fand conveyed by the 5
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Waestern Pacific Railroad Company to Elmo E. Ferrari, as recorded August 1, 1962 in Book 5667
Official Records of Santa Clara County, page 311; thence from said point of beginning North 11°
30' West along the Westerly line of sald 1.488 acre parcel, a distance of 10.40 feset; thence on
the arc of a curve to the left having a radius of 30.00 feet (the center of said curve bears North
38° 33 20" East), through a central angle of 25° 38' 53", an arc distance of 13.44 feet to a point
on the North line of Curtis Way; thence South 66° 01" 15" West alang said North line of Curtis
Way, a distance of 10.88 feet to the point of beginning.

PARCEL FIVE:

Commencing at the most Southérly corner of that certain 1.488 acre parcel of land conveyed by
The Western Pacific Railraad Company to Eimio E. Ferrari, as recorded August 1, 1862 In Book
5667, Offictal Records of Santa Clara County, at page 311; thence from said point of
commencement North 11° 30' West along the Western line of said 1.488 acre parcel, a distance
of 10.40 feet to the point of beginning of the parcel of land to be described; thence from sald
point of beginning continuing Narth 11° 30" West along said Westarn fine of said 1.488 acre
parcel of land, a distance of 288,67 feet; thence South 66° 01' 15" West, 2 distance of 7.17 feef;
thence South 11° 30' East, a distance of 267,86 feet; thence on the arc of a curve to the left
having a radius of 30.00 feet (the center of sald curve bears North 78° 30" East), through a
central angle of 38° 56' 40" an arc distance of 20.91 feet, to the point of beginning.

PARCEL SIX:

A non-exciusive easement for footing encroachment described in the grant deed from The
Western Pacific Railroad Company to Elvalsons, a corporation, recorded April 26, 1966, Document
No. 3048554 In Book 7359, page 443, Official Records, and more particularly described as
follows:

Commencing at a concrete monument at the polnt of intersection of the Nartherly line of that
certain parcel of land conveyed by The Westemn Pacific Rallroad Company to Ford Motor
Company by deed recorded March 13, 1953, fn Book 2597 of Offidal Records, page 225, and the
Westerly line of that certain 60.0 foot strip of land conveyed by Patrick and Efla Sinnott to The
Western Pacific Railraad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page
457, Santa Clara County Records; thence from gaid point of cammencement North 23° 58' West
along the Westerly line of said 60.0 foot strip, a distance of 80,0 feet, to a point on the Northerly
line of that certzin 10.0 foot easement granted by The Western Pacific Railroad Company to the
Pacific Gas & Electric Company and The Pacific Telephone and Telegraph Compary, recorded
April 20, 1953 in Book 2622 of Official Records, page 418; thence South 66° 01’ 15" West along
said Northerly line, a distance of 557,58 fegt to the paoint of beginning of the of the parce! of fand
to be described; thence from sald polnt of beginning North 23° 58' 45" West a distance of 292.0
feet; thence North 66° 01' 15" East, a distance of 3.50 feet; thence South 23° 58' 45" East, a
distance of 292.0 feet; thence South 66° 01' 15" West a distance of 3.50 feet to the point of
beginning.

APN: 086-25-024
ARB: 86-25-2, 3, 4
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MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING is entered into by and between the
Redevelopment Agency of the City of Milpitas, a public body, corporate and politic (hereinafter
“Agency”) and Parc North Associates, LLC., a California Limited Liability Corporation
(hereinafter “Participant™) (collectively the “Parties”).

RECITALS

WHEREAS, Participant is the optionee of that real property located at 95 East Curtis
Avenue, Milpitas, more particularly described in the legal description attached hereto as Exhibit
“A” attached herein and incorporated herein by this reference (“the Property™).

WHEREAS, Participant and Agency desire to enter intoc an Owner Participation
Agreement (“OPA”) incorporating the terms of this MOU and setting forth additional conditions
for the development of an housing project on the Property, which contains a number of
affordable housing units (the “Project™), and the rights and duties of the parties, respectively.

WHEREAS, in the event of conflict between the terms of the OPA and the terms of this
MOU, this MOU shall control on the point of conflict.

TERMS

NOW THEREFORE, in consideration of the foregoing recitals and the mutual covenants
and conditions contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties understand and agree as follows:

I AGENCY FINANCIAL ASSISTANCE:

The amount of the Agency Financial Assistance to the Project detailed below is based on
the Agency’s estimate that the assessed valuation of the Project (land and improvements) will
exceed Eighty Five Million Eight Hundred Twenty Four Thousand Dollars_($85,824,000.00).
Should the estimated assessed valuation for Project as a whole, calculated based on the assessed
valuation for the first building to receive a Certificate of Completion pro-rated for the Project as
a whole, not exceed this amount, Participant agrees that the Agency’s obligation to provide the
assistance set forth below shall be reduced in proportion to the then-calculated estimated
assessed valuation for the Project. As assessed valuations are provided for subsequent buildings
that receive Certificates of Completion, the parties agree that the amount of the payments
pursuant to this subparagraph shall be reduced or increased {not to exceed the maximum set forth
below) in proportion to the anticipated assessed valuation for the Project as a whole based on the
average assessed valuations for the buildings for which the Assessor’s Office has completed
assessments.

L. The Agency agrees to pay on behalf of the Participant, direct City of Milpitas (“City™)
costs related to the processing of zoning entitlements and construction permits for fifty-eight (58)
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deed restricted, affordable homes (“Affordable Homes”) in an amount not to exceed One
Hundred Fifteen Thousand Four Hundred Fifty Dollars ($115,450.00).

2. The Agency agrees to pay, on behalf of the Participant, the park in-lieu and traffic
mitigation fees for the Affordable Homes in an amount not to exceed Two Hundred Thirty Two
Thousand Six Hundred and Seventy Dollars ($232,670.00).

3. The Agency shall reimburse Participant for the costs of demolition, site preparation
and grading for and construction, development, and connection of water, sewer, storm drain, gas,
and electric utilities that will serve the Affordable Homes (“On-Site Improvement Costs™) in an
amount not to exceed Seven Hundred Seventy One Thousand Six Hundred Eighty Two Dollars
($771,682). To the extent that all or portions of the On-Site Improvement Costs are not readily
segregable from the costs for the market-rate units, the On-Site Improvement Costs shall be
based on the total cost of the improvements necessary for the Project as a whole divided by the
number of units in the Project as a whole multiplied by the number of Affordable Units. For
example, if the costs of site work and utilities for the entire project are $1,000,000, the subsidy
pursuant to this subparagraph would be calculated as follows: $1,000,000 / 285 units x 58
Affordable Homes = $203,509. Upon presentment of documentation by the Participant of the
per-unit costs, the Agency will make payments under this subparagraph on a per-unit basis and
within 30 days of issuance of a building permit for the Affordable Home (or building housing the
Affordable Home) for which the reimbursement is sought.

4. The Agency shall reimburse Participant for the costs of construction of public
landscaping, on- and off-site circulation, street and traffic improvements necessary for the
Affordable Homes (“Off-Site Improvement Costs™) in an amount not to exceed Six Hundred Six
Thousand Six Hundred and Seventy Eight Dollars ($606,678). The per-unit costs shall be
calculated in the same manner as the such costs are calculated in subparagraph 3 above. The
Agency will make payments under this subparagraph on a per-unit basis and within 30 days of
issuance of a building permit for the Affordable Home (or building housing the Affordable
Home) for which the reimbursement is sought.

5. The Agency shall reimburse Participant for School Impact Fees for the Affordable
Homes in an amount not to exceed Ninety Seven Thousand Dollars (§97,000) within thirty (30)
days of Participant providing Agency with ev1dence from the school district(s) that the School
Impact Fees have been paid.

6. . The Agency will provide silent second mortgages in an amount not to exceed
Ninety Eight Thousand Dollars ($98,000.00) to the homebuyers of the eighteen (18) Very Low-
Income Affordable Homes and Thirty Five Thousand Dollars ($35,000.00) to the homebuyers of
the six (6) Low Income Affordable Homes.

A. Total Potential Value of Agency Assistance - $3,797.480.00
1. Value of Grants - $1,823,480

a.  Estimated Grants for 58 Affordable Homes

Building Permit Fees $100,450
Private Job Account (Staff Charges) $15,000
Site Work and Utility Construction $771,682
Costs

PARC NORTH MEMORANDUM OF UNDERSTANDING 2
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Off Site Improvements $606,678

Park In-Lieu $212,670
Traffic Mitigation $20,000
School Impact Fee $97,000

$1,823,480

2. Value of Loans - $1,974,000.00

$35,000 for Low Income Units (6) $210,000
$98,000 for Very Low Income Units (18) $1,764,000
$1,974,000

II AFFORDABLE HOUSING IMPLEMENTATION:

PARC NORTH MEMORANDUM OF UNDERSTANDING
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. The Participant shall sell fifty-eight (58) Affordable Homes constructed on the Property,

to Very Low, Low and Moderate Income households as guaranteed by deed restrictions
or other enforceable covenants running with the land. Eighteen (18) of the Affordable
Homes will be designated to Very Low-Income households. Six (6) of the Affordable
Homes will be designated to Low-Income households and thirty-four (34) of the
Affordable Homes will be designated for Moderate-Income households.

The Agency shall develop a plan to qualify purchasers for purchase of the Affordable
Homes and will be responsible for providing the Participant with a list of qualified and
ready to buy purchasers.

. Participant agrees to use its best efforts to market the Affordable Homes to the same

extent and in the manner as those being developed on the Property that are not designated
as Affordable Homes.

Owner shall be required to submit to the Agency a Disbursement Plan that indicates the
location of the Affordable Homes within the development. The Disbursement Plan is
subject to the approval of the Executive Director of the Agency, or his or her designee.
However, the parties agree that the affordable homes will be distributed throughout the
development as conceptually shown on the Site Map and Preliminary Distribution Plan in
Exhibit “B” attached hereto and incorporated herein by this reference.

The Agency and Participant hereby declare their understanding and intent that the
burdens of the covenants set forth herein touch and concern the land in that the Agency’s
and Participant’s legal interest in the Property is rendered less valuable thereby. The
Agency and Participant hereby further declare their understanding and intent that the
benefits of such covenants touch and concern the land by enhancing and increasing the
enjoyment and use of the Property by persons to whom the Affordable Homes will be
affordable, the future owners of each Affordable Home (“Owner(s)”).



6. The conveyance of each Affordable Home shall be subject to the Resale Restriction and
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Option to Purchase Agreement (“Resale Agreement”) in the form set forth in Exhibit
“C”. The Resale Agreement shall be recorded against each Affordable Home sold to an
Owner upon close of escrow for the sale of an Affordable Home, Following recordation
of the Resale Agreement as required hereunder, the Agency shall have the right to

. enforce the Resale Agreement and, upon default under any of the terms of the Resale

Agreement, the Agency may take any one or more of the following steps, in addition to
all other remedies provided by the law or in equity:

(1)  Enforce the obligations under the Resale Agreement by mandamus or other suit,
action, or proceeding at law or in equity; including injunctive relief, require the
Owner, or any successor in interest, to perform its obligations and covenants
under this Agreement or under the Resale Agreement; or, enjoin any act or thing
that may be unlawful or in violation of the provision of this Agreement, the OPA,
or the Resale Agreement;

(2)  Take such other action at law or in equity as may appear necessary or desirable to
enforce the obligations under this MOU, the OPA, and the Resale Agreement
against the Owner; and

The sales price of an Affordable Home shall be determined as illustrated in Exhibit “D”
hereto with the assumption that there will be 1.5 occupants per bedroom and with the
understanding that the interest rate for the purpose of determining the amount of a
mortgage to support a promissory note for the purchase of an Affordable Home shall be
the interest at the time Owner applies for 4 Joan to purchase the Affordable Home.

In exchange for the affordability restrictions on the fifty-eight (58) Affordable Homes,
Agency shall upon issuance of an Approval of Final Inspection by the City deposit
Ninety Eight Thousand Dollars ($98,000) for each Very Low-Income Affordable Home
and Thirty Five ($35,000) Thousand Dollars for each Low-Income Affordable Home into
the Agency’s silent second mortgage program whereby the moneys deposited shall be
used to provide silent second mortgages to purchasers of the Very Low- and Low-Income
Affordable Homes. The silent second mortgages will be effected at the time of the sale
of each Very Low- and Low-Income Home and the sums of Ninety Eight Thousand
Dollars, $98,000 and Thirty-Five Thousand Dollars $35,000, and shall be delivered to
escrow by the Agency on behalf of the homebuyer for the benefit of the Owner as a
portion of the purchase price for each Very Low and Low-Income Homes. The Agency’s
silent second mortgage shall be secured by a Promissory Note and a Subordinate Deed of
Trust (“Loan Documents™) in the form attached hereto as Exhibit “E” and Exhibit “F,”
respectively. The Loan Documents shall be executed and recorded with the Grant Deed.

Certification and recertification of household size and income shall be administrated by
cither the Agency, or by the Housing Authority of Santa Clara County, or some other
entity as designated by the Agency pursuant to an agreement with the Agency.



10. This MOU may be executed in counterparts, all of which together shall constitute a single
original agreement, so executed this MOU shall constitute an agreement which shall be
binding upon all parties to the MOU, notwithstanding that the signatures of all parties do
not appear on the same page.

11, This MOU, the OPA and the Resale Agreement shall run with the Property and be
binding to the Parties hereto and their successors and assigns.

12, Either Party shall be deemed in default of this MOU when failing to substantially comply
with any material term of this MOU. Failure to cure a default within 72 hours of notice
provided to the defaulting party by the non-defaunlting party shall result in immediate
termination of this MOU and any development rights granted by the City as a result
thereof.

13. If any term or provision of this MOU shall be held invalid or unenforceable, the
remainder shall not be affected.

14. No waiver or breach of any covenant or provision shall be deemed a waiver of any other
covenant or provision and no waiver shall be valid unless in writing and executed by the
waiving party.

15. This MOU may be executed in one or more counterparts, each of which shall be deemed
an original and all which taken together shall constitute one and the same instrument.

16. This MOU may not be amended or altered except by a written instrument executed by
Agency and Parc North Associates, LLC.

[EXECUTION PAGE FOLLOWS]
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IN WITNESS WHEREOF, Agency has by order of the Agency Board of the Directors
caused this Memorandum of Understanding to be subscribed by the Executive Director of the
Agency by Resolution No. RA212 and attested by the City Clerk thereof, and Parc North
Associates, LLC has executed the same this _19th dayof _August , 2003,

“AGENCY”

Redevelopment Agency of the
City of Milpitas

Thomas J. Wilsonf/ Executive Director

Attest:

e B0

Gail Blalock, City Clerk / Secre 7w r>/

Approved as to Form:

Viigtusd s i

Ag’ency Counsel v

Parc North Associates, LLC.

By

J S

Tts: M A s i M amnce
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Exhibit "A™
LEGAL DESCRIPTION

Real property in the City of Milpitas, County of Santa Clara, State of California, described as
follows;

PARCEL ONE;

Commencing at a concrete monument at the point of intarsection of the Northerly line of that
certain parcel of land conveyed by The Westarn Pacific Rallroad Company to the Ford Motor
Company by Deed recorded March 13, 1953, In Book 2597 of Official Records, page 225, and the
Wasterly line of that 60,0 foot strip of land conveyed by Patrick and Ella Sinnatt to The Western
Pacific Railroad Company, by Deed recorded March 8, 1921 In Book 527 of Deeds, page 457,
Santa Clara County Records; thence from sald point of commencement North 23° 58' West along
the Westerly line of sald 60.0 foot strip, a distance of 80.0 feet, to a point an the Northerly line of
that certain 10.0 foot easement granted by The Westem Pacific Rallroad Company to the Pacific
Gas & Electric Company and The Pacific Telephane and Telegraph Company, recorded April 2C,
1953 in Book 2622 of Cfficlal Records, page 418; thence South 66° 01" 15" West along sald
Noftherly line, a distance of 557.58 feet, to the point of beginning of the parcel of land to be
described; thence from sald paint of baginning South 66° 01' 15" West along the Naortherly fine of
sald 10.0 foot easement, a distance of 40,00 feet; thence Narth 23° 58' 45" West, a distance of
292.0 feet; thence North 66° 01° 15" East, a distance of 40,0 feet; thence South 23° 58' 45" East,
a distance of 292.00 feet, to the point of beginning. ‘

PARCEL TWO:

Commencing at 2 concrete monument at the point of intersection of the Northerly line of that
certain parcel of land conveyed by The Western Pacific Railrmad Company to the Ford Metor
Campany by Deed recorded March 13, 1953, in Baok 2587 of Official Records, page 223, and the
Westerly line of that certain 60.0 foot strip of land conveyed by Patrick and Ella Sinnott to The
Western Pacific Railroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page
457, Santa Clara County Records; thence from said point of commencement North 23° 58' West
along the Westerly line of said 60.0 foot strip, a distance of 80.0 feet, £ a point on the Northerly
line of that certain 10.0 foot easement granted by The Westem Pacific Ralimad Company tn the
Pacific Gas & Electric Company and The Pacific Telephone and Telegraph Company, recorded
Aprii 20, 1953 in Book 2622 of Officiai Records, page 418; thence South E6° 01' 13" West along
said Nertherly line, a distance of 537.58 faat to the paint of beginning of the property fo be
described: thence from said point of beginning South 66° 01' 15" West along the Northerty line of
said 10.0 foot easement, a distance of 830.0 feet; thence North 23° 58' 45" West, a distance of
292.0 feat; thence North 66° 01' 15" East, a distance of 830,0 feet; thence South 23° 58' 45"
East, a distance of 292.0 feet to the point of beginning,

Excapting therefrom that portion thereof described as follows:

Beginning at a cancrete monument at the point of intersection of the Northerly line of that

certain parcel of land conveyed by The Western Pacific Railroad Company, to Ford Motor
Company, by Deed recorded March 13, 1953, In Book 2557 of Official Records, page 225, and the
Westerly line of that certain 60,0 foot strip of land conveyed by Patrick and Efla Sinnott to The
Western Pacific Raliroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page
457, Santa Clara County Records; thence from sald paint of beginning North 23° 58' West along
the Westarly line of sald 60.0 foot strip, a distance of 80.0 feet, to a point on the Northerly fine of
that cermin 10,0 foot easement granted by The Wester Pacific Railroad Company to the Pacific
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Gas & Electric Company and The Pacific Telephone and Telegraph Company, recarded April 20,
1953 in Book 2622 of Official Records, page 418; thence Sotth 66° 01' 15" West along said
Northerly line, a distance of 1328.18 feat to the true paint of beginning of the parcel of land to
be described; thence from sald true point of baginning continulng South 66° 01' 15" West alang
the Nertherly line of said 10.0 foot easement, a distance of 99,40 feat to the Southwesterly
comer of that certain 5.56 acre tract of land described in the Deed from The Western Pacific
Railroad Company, a corporation, to Standard Realty and Development Company, a corporation,
recorded April 30, 1956 In Book 3480 of Official Records, page 586; thence North 23° 58' 45"
West alang the Waesterly line of sald 5,56 acre tract a distance of 292.0 feef to the Northwestarly
comer thereaf; thence North 66° 01' 15" East along the Northerly line of said 5.56 acre tract,
distance of 99.40 feet; thence South 23° 58' 45" East, a distance of 292.0 feet to the frue polnt
of beginaing.

PARCEL THREE:

Beginning at a concrete monument at the point of Intersection at the Northerly line of that
certain parce! of Jand conveyed by The Western Pacific Ralircad Company to Ford Motor
Company by Deed recorded March 13, 1853, in Book 2597 of Official Records, page 225, and the
Westerly line of that 60,0 foat strip of land conveyed by Patrick and Ella Sinnott ta The Western
Pacific Rallroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page 457,
Santa Clara County Records; thence from said point of beglnning North 23° 58' West along the
Waesterly line of said 60.0 foat strip, a distance of 80.0 feet, to a point on the Northerly line of
that cartain 10.0 foot easement granted by The Western Pacific Rallroad Company to Pacific Gas
& Electric Company ahd The Pacific Telephone and Telegraph Company, recorded April 20, 1953
in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along said Naortherly
line, 2 distance of 1328.18 feet to the true point of beginning of the parcel of land to be .
described; thence from said point of beginning continuing South 66° 01 15" West along the
Northerly line of safd 10.0 foot easement, a distance of 99,40 feet; thence North 23° 58' 45"
West, a digtance of 292,0 feet; thence North 66° 01' 15" East, a distance of 99.40 feet; thance
Sauth 23° 58 45" East, a distance of 292.0 feet to the paint of begianing.

PARCEL FOUR:

Beginaing at the most Southerly corner of that certain 5,56 acre tract of land conveyed by
Westwarehauses, Inc., a Nevada carporation, to Standard Realty and Devefopment Company, 2
corporation, by Deed recorded December 21, 1956 in Book 3692 of Official Records, page 1;
thence from said point of beginning South 662 01' 15" West, along the Southwestearly extansion
of the Southeasterly line of 53id 5.56 acre tract, a distance of 245.66 feet, more or jess, toa
paint distant North 86° 01" 15" East 81,94 feet from the Northeastary line of that certain 60.0
faot strip of land conveyed by Frederick Crighton to Western Pacific Railroad Company, now
Central Pacific Railroad Company, by Deed recorded January 19, 1865 in Book "T" of Deeds,
page 208, Santa Clara County Records; thence North 11° 30" West paraliel with and B0.0 feat
distant Nartheasterly measured at a right angle from said Easterty line of said 60.0 foot strip, a
distance of 229.07 feet tn a point on the Southwesterly extension of the Northwestery line of
said 5.56 acre tract; thence North 66° 01' 15* East, aleng said Souchwesterly extansion a
distance of 181.04 feet to the most Westerly corner.of sald 5.56 acre tract; therce South 23° 58
45" East, 2iong the Southwesterly line of said 5.56 acre tract, a distance of 292.0 feet to the
point of beginning. '

Excenting therefrom that portion canveyed to the City of Milpitas by Deed recorded February 17,
1965 in Book 6852 page 519, Official Records, and described as follows: \

Beginning at the most Southerly corner of that certain 1.488 acre parcel of land conveyed by te
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Westarn Pacific Rafiroad Company to Elmo E. Ferrari, as recorded August 1, 1962 in Book 5667
Officlal Records of Santa Clara-County, page 311; thence from said point of beginning North 11°
30 West along the Westerly fine of said 1,488 acre parcel, a disance of 1040 feel; thence on
the arc of a curve to tha left having a radius of 30.00 feet (the canter of said curve bears North
3g° 33 20" East), through a central angle of 25° 38’ 53", an arc distance of 13.44 feet o a point
on the North line of Curtis Way; thence South 66° 01' 15" West along said North line of Curtis

. Way, a distance of 10.88 fest to the paint of beginning,

PARCEL FIVE:

Commencing at the most Southerly corner of that certain 1,488 acre parcel of land conveyed by
The Western Pacific Railroad Company to Eirmo E. Ferrari, as racordad August 1, 1962 In Book
5667, Official Records of Santa Clara County, at page 311} thence from said polnt of
commencement North 11° 30' West along the Westermn line of sald 1,488 acre parcel, a distance

. of 10.40 feet to the point of beginning of the parcel of land to be described; thence from satd
polnt of beginning continuing North 11° 30' West along said Western line of said 1.488 acre
parcel of land, & distance of 288.67 feat: thence South 66° 01' 15" West, a distance of 7.17 feet;
thence South 11° 30" East, a distance of 267.86 feel; thance on the arc of a curve to the left
having a radius of 30.00 feet {the center of sald curve bears North 78° 30' East), through a
central angle of 39° 56' 40" an arc distance of 2001 feet, to the paint of beginning.

PARCEL SIX:

A non-exciusive easement for footing encroachment described in the grant deed from The
Western Pacific Railroad Company to Elvalsons, @ corporation, recorded April 26, 1966, Document
No. 3048554 In Book 7359, page 443, Officlal Records;, and more particularly described as
follows: .

Commencing at a concrete monument at the point of intersection of the Northerly fine of that
certain parce! of land conveyed by The Western Pacific Rallroad Company to Ford Mator
Company by deed recorded March 13,1953, in Book 2597 of Offical Recdrds, page 225, and the
Westerly lina of that certain 60,0 foot strip of land conveyed by Patrick and Efla Sinnott to The
Western Pacific Raliroad Company, by Deed recorded March B, 1921 In Boak 527 of Deeds, page
457, Santa Clara County Records; thence from said point of commencement North 23° 58 West
along the Westerly line of said €0.0 foat strip, distance of 80.0 feet, ta 2 paint on the Northerly
line of that certain 10.0 foot easement granted by The Western Pacific Rallroad Company o the
Pacific Gas & Electric Company and The Padific Telephone and Telegraph Company, recorded
April 20, 1953 in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along
said Northerly line, & distance of 557.58 feet 10 the paint of beglnning of the of the parcel of land
fo be described; thence from sald polnt of beginning North 23° 58' 45" West a distance of 292.0
feet; thence North 66° 01' 15" East, a distance of 3.50 feet; thence South 23° 58 45" East, a
distance of 292.0 feet; thence South 66° 01 15" West a distance of 3,50 feet to the palnt of
beginning.

APN: 086-25-024
ARB: 86-25-2, 3, 4
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Exhibit "B"
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EXHIBIT C

RESALE RESTRICTION AND OPTION TO PURCHASE AGREEMENT



RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

MILPITAS REDEVELOPMENT AGENCY
455 Bast Calaveras Boulevard
Milpitas, CA 95035

To be recorded without fee. {Space Above This Line For Recorder's Use Only)
(Gov. Code, §§ 6103 and 27383.)

RESALE RESTRICTION AGREEMENT
AND OPTION TO PURCHASE

Owner:

Property Address:

Milpitas, California

Name of Development: Parc North

This RESALE RESTRICTION AND OPTION TO PURCHASE AGREEMENT
(“Agreement”) is entered into by and between the Redevelopment Agency of the City of Milpitas
(“the Agency”) and (“Owner”) regarding certain improved real
property, which is more particularly described in Exhibit A attached hereto and incorporated
herein and commonly known as ,» Milpitas, CA (the “Property”) effective as of

, 20__ (“Effective Date”). Agency and Owner are hereinafter collectively referred to
as the “Parties.”

RECITALS

A. The Agency pursuant to the Community Redevelopment Law (Health & Safety Code
section 33000 et seq.) and the Agency’s Redevelopment Plan maintains an affordable housing
fund, which it uses for the purpose encouraging the construction of housing within the
Redevelopment Plan Area that is affordable to persons of very low, low, and moderate income
(“the Program”).

B. Pursuant to the Program, the Agency and Parc North Associates, L.L.C.
(*Developer”) entered into a Memorandum of Understanding, dated _____, 2003 and an Owner
Participation Agreement, dated , 2003 (collectively “the Agreements”) under which
Developer has agreed to construct and sell 58 homes at prices that are affordable to persons of
very low, low, and moderate incomes and in exchange the Agency has agreed to provided certain
financial incentives.
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C. Owner is the owner of certain real property located within the City of Milpitas,
legally described in Exhibit A and commonly known as , Milpitas, CA ____ (“the
Property”). The Property is one of the affordable homes constructed by Developer pursuant to
the Agreements,

D. Owner is an eligible [very low-, low- or moderate-Jincome purchaser under the
Program, intends to five in the Property as an owner occupant, and agrees to maintain the
Property as Owner’s principal residence.

E. In order to maintain and preserve the Property as housing affordable to eligible [very
low-, low-, or moderate-Jincome purchasers, it is necessary to restrict the use and resale of the
Property through imposition of the occupancy and resale restrictions set forth in this Agreement.
These restrictions are intended to prevent initial and subsequent purchasers from using the
Property for purposes incompatible with the Program and realizing unwarranted gains from sales
of the Property at unrestricted prices. The terms and conditions of this Agreement are intended
to provide the necessary occupancy and resale restrictions to ensure that the Property is used,
maintained, and preserved as housing affordable to eligible [very low-, low-, or moderate-
lincome purchasers. To further serve the purposes of the Program, it is necessary that the
Agency be granted an option to purchase the property so that the property may be resold by the
Agency to an eligible household.

F. Accordingly, the Parties desire to enter into this Resale Restriction and Option to
Purchase Agreement, which provides, generally, that Owner may only sell the property to
Eligible Households (i.e. households meeting the household income limitations set forth hetrein)
at a price not to exceed the price equal to the initial purchase price adjusted to reflect increases in
median household income since the Property was initially purchased by Owner. Alternatively,
the Agreement provides that the City may exercise its option to purchase the Property at the
same price.

G. The Property constitutes a valuable community resource by providing decent, safe,
and sanitary housing to persons and families of [very low, low, or moderate] income who
otherwise would be unable to afford such housing. To protect and preserve this resource it is
necessary, proper, and in the public interest for the Agency to administer occupancy and resale
controls consistent with the Program by means of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the substantial economic benefits inuring to
Owner and the public purposes to be achieved under the Program, Owner and Agency hereby
agree as follows:

1. Definitions.

a. “Affordable Unit Cost” shall mean a sales price that results in annual housing
costs, including principal payments, interest, property taxes, homeowners’ insurance,
homeowners’ association dues, and mortgage insurance, that do not exceed 30% of income level
for the Eligible Household.
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b. “Area [Very Low, Low, or Moderate] Income for Santa Clara County” means
those income and eligibility levels determined, updated, and published each year by the
California Department of Housing and Community Development, based on Santa Clara County
median income levels, adjusted for household size.

c. ‘“Persons and families of [very low, low, or moderate] income” means persons
and families whose income do not exceed [fifty percent (50%); eighty percent (80%); or one
hundred twenty percent (120%)] of the Area Median Income for Santa Clara County, as adjusted
for household size.

d. Persons and families meeting the definition set forth in Paragraph 1(b) above
shall be referred to as “Eligible Households.”

2. Program Requirements.

a. Affordability Restrictions. Owner hereby covenants and agrees that during
the term of this Agreement all of the requirements and restrictions of this Agreement shall apply,
and the Property shall be sold or otherwise transferred only pursuant to the terms and conditions
of this Agreement and only to (i) Eligible Households at a price not to exceed the Adjusted
Resale Price, as defined in Paragraph 5, (ii) the Agency pursuant to Paragraph 3, or (iii) a
permitted transferee pursuant to Paragraph 9.

b. Disclosure., DURING THE TERM OF THIS AGREEMENT THERE
SHALL BE NO SALE OR OTHER TRANSFER OF THE PROPERTY WITHOUT THE
WRITTEN CERTIFICATION BY THE AGENCY THAT THE TRANSFEREE QUALIFIES
AS AN ELIGIBLE HOUSEHOLD AND THAT THE PROPERTY IS BEING TRANSFERRED
AT A PRICE NOT TO EXCEED THE ADJUSTED RESALE PRICE, WHICH IS CAPPED AT
THE AFFORDABLE UNIT COST AS DEFINED IN PARAGRAPH 1.a. ANY SALE OR
OTHER TRANSFER OF THE PROPERTY IN VIOLATION OF THIS COVENANT SHALL
BE VOID.

c. Principal Residence Requirement. OWNER COVENANTS AND
AGREES THAT HE/SHE/THEY SHALL OCCUPY THE PROPERTY AS HIS/HER/THEIR
PRINCIPAL RESIDENCE FOR THE DURATION OF HIS/HER/THEIR OWNERSHIP AND
SHALL NOT RENT OR LEASE THE PROPERTY OR PORTION THEREOF DURING THE
TERM OF THIS AGREEMENT. Without limiting the generality of the foregoing, any absence
from the Property by Owner for a period of ninety (90) or more days shall be deemed an
abandonment of the Property as the principal residence of Owner in violation of the conditions of
this Paragraph. Upon request by the Agency made from time to time, the Owner of the Property
shall submit an affidavit to the Agency certifying that the Property is the Owner’s principal
residence and provide such documents and other evidence as may be requested to verify Owner’s
compliance with this requirement. Abandonment of the Property shall constitute an Option
Event (as defined in Paragraph 3.c below) and shall entitle the Agency to exercise its Option to
purchase the Property.

3. Option to Purchase,

625700.16 51



a. Grant of Option to Purchase. Owner hereby grants to the Agency an option
(“Option”) to purchase all of Owner’s right, title and interest in and to the Property upon the
occurrence of an Option Event (defined in Paragraph 3.c below), subject to the terms and
conditions contained herein.

b. Assignment of the Option. The Agency may assign the Option to another
government entity, a non-profit affordable housing provider or a person or family that qualifies
as an Eligible Houschold. The Agency’s assignment of the Option shall not extend any time
limits contained herein with respect to the exercise period of the Option or the period within
which the Property must be purchased. :

c. Events Giving Rise to Right to Exercise Option. The Agency shall have the
right to exercise its Option upon the occurrence of any of the following events {each, an “Option
Event”):

i, Receipt of a Notice of Intent to Transfer (defined in Paragraph
3.d.i below);

il. Any actual, attempted or pending sale, conveyance, transfer, lease
or other attempted disposition of the Property or of any estate or interest therein, except as
provided in Paragraph 10 below;

iii, Any actual, attempted or pending encumbrance of the Property,
including without limitation by way of mortgage or deed of trust, or by judgment, mechanics, tax
or other lien, except as provided in Paragraph 9 below;

iv, Recordation of a notice of default and/or notice of sale pursuant to
California Civil Code section 2924 (or successor provisions) under any deed of trust or mortgage
with a power of sale encumbering the Property;

V. Commencement of a judicial foreclosure proceeding regarding the
Property;

vi. Execution by Owner of any deed in lieu of foreclosure transferring
ownership of the Property;

vii, Commencement of a proceeding or action in bankruptcy, whether
voluntary or involuntary, pursuant to Title 11 of the United States Code or other bankruptcy
statute, or any other insolvency, reorganization, arrangement, assignment for the benefit of
creditors, receivership or trusteeship, concerning the Owner; or

viii.  Any violation by Owner of any provision of this Agreement
including, without limitation, the conditions set forth in Paragraph 2 above.

d, Method of Exercising the Option.

1, Notice of Intent to Transfer. If Owner desires to sell, convey,
transfer (other than pursuant to Paragraph 9), lease, encumber (other than pursuant to Paragraph
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10) or otherwise dispose of the Property or of any estate or interest therein, no less than 60 days
prior to the date of such propased sale, conveyance, transfer, lease, encumbrance or disposition,
Owner shall notify Agency in writing to that effect (the “Notice of Intent to Transfer”). The
Notice of Intent to Transfer shall be in substantially the form attached hereto as Exhibit B. In the
case of a proposed sale of the Propetty to an identified prospective purchaser, the Owner shall
submit to the Agency, together with the Notice of Intent to Transfer, a copy of the prospective
purchaser’s income certification, a list of all assets owned by the prospective purchaser, and
other financial information reasonably requested by Agency, in a form approved by the Agency,
along with the income certification to be provided to any lender making a loan to the prospective
purchaser. The Agency may require documentation evidencing and supporting the income and
other financial information contained in the certifications,

ii. Notice of Exercise. Upon the occurrence of any Option Event, the
Agency may exercise its Option by delivering notice, pursuant to Paragraph 16 and within the
time period specified in Paragraph 3(d)(iv), to Owner of Agency’s intent to exercise such Option
pursuant to the terms of this Agreement (“Notice of Exercise”). The Notice of Exercise may be
in the form attached hereto and incorporated herein as Exhibit C, or in such other form as the
Agency may from time to time adopt. If the Option Event relates to the potential foreclosure of a
mortgage under Paragraphs 3.c.iv, 3.c.v, or 3.c.vi, then the Agency shall also deliver the Notice
of Exercise to the mortgagee or beneficiary under such mortgage, at such mortgagee’s or
beneficiary’s address of record in the Office of the Recorder of Santa Clara County.

iti.  Notice of Consent to Transfer. If the Agency does not exercise
the Option, it may give its consent to the occurrence of the Option Event (“Consent to
Transfer’”). If the Option Event involves a proposed sale of the Property to a prospective
purchaser, the Agency’s consent shall be conditioned upon (i) the proposed purchaser’s
qualification as an Eligible Household; (ii) the sale of the Property at a price not to exceed the
Adjusted Resale Price; (iii) the proposed purchaser’s execution of a Disclosure Statement in the
form attached hereto as Exhibit F or such other form or forms as may be promulgated by the
Agency; and (iv) the proposed purchaser’s assumption of Owner’s duties and obligations under
this Agreement pursuant to a written assumption agreement in a form acceptable to Agency, or
execution of an agreement substantially similar to this Agreement, within sixty (60) days after
the Consent to Transfer has been delivered to Owner and recordation of such assumption
agreement or substitute agreement. If the prospective purchaser (i) fails to qualify as an Eligible
Household, (ii) fails to execute and deliver the Disclosure Statement to the Agency, or (iii) fails
to execute and deliver to the Agency an assumption agreement or an agreement substantiaily
similar to this Agreement within such sixty (60) day period, then the Consent to Transfer shall
expire and the Agency may, at its option, either notify Owner of the disqualification, thereby
entitling Owner to locate another purchaser who qualifies as Eligible Household, or exercise the
Option, as if no Consent to Transfer had been delivered.

iv. Time Period for Notice. The Agency shall deliver a Consent to
Transfer, if applicable, not later than sixty (60) days after the date that it receives notification of
an Option Event. The Agency shall deliver a Notice of Exercise, if applicable, on or before the
date which is the later to occur of the following: (i) sixty (60) days after the date that the Agency
receives notification of an Option Event or (ii) thirty (30) days after a Consent to Transfer has
expired. For purposes of computing commencement of the delivery periods, the Agency shall be
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deemed to have received notification of an Option Event on the date of delivery of a Notice of
Intent to Transfer, pursuant to the terms of Paragraph 16 below or on the date it actually receives
notice of default, summons and complaint or other pleading, or other writing specifically stating
that an Option Bvent has occurred. The Agency shall have no obligation to deliver a Notice of
Exercise or Consent to Transfer, and the applicable time period for exercise of the Option shall
not commence to run, unless and until the Agency has received notification of an Option Event
in the manner specified in this subparagraph. If there is a stay or injunction imposed by court
order precluding the Agency from delivering its Consent to Transfer or Notice of Exercise within
the applicable time period, then the running of such period shall cease until such time as the stay
is lifted or the injunction is dissolved and the Agency has been given written notice thereof, at
which time the period for delivery of a Consent to Transfer or Notice of Exercise shall again
begin to run.

V. Notice of Abandonment. If the Agency fails to deliver a Notice
of Exercise or Consent to Transfer within the time periods set forth in paragraph 3.d.iv, upon
request by Owner, the Agency shall cause to be filed for recordation in the Office of the
Recorder of Santa Clara County, a notice of abandonment, which shall declare that the
provisions of the Option are no longer applicable to the Property. Unless Owner requests
recordation of notice of abandonment within 30 days of the Agency’s failure to deliver Notice of
Exercise or Consent to Transfer, the Agency shall have no obligation to record the notice of
abandonment. Upon recordation of a notice of abandonment, the Option shall terminate and
have no further force and effect. If the Agency fails to record a notice of abandonment, the sole
remedy of Owner shall be to obtain a judicial order instructing prompt recordation of such a
notice.

Vi, Right to Reinstatement. If the Option Event is the recordation of
a notice of default, then the Agency shall be deemed to be Owner’s successor in interest under
California Civil Code Section 2924c¢ (or successor section) solely for purposes of reinstatement
of any mortgage on the Property that has led to the recordation of the notice of default. As
Owner’s deemed successor in interest, the Agency shall be entitled to pay all amounts of
principal, interest, taxes, assessments, homeowners’ association fees, insurance premiums,
advances, costs, attorneys’ fees and expenses required to cure the default. If the Agency
exercises the Option, then any and all amounts paid by the Agency pursuant to this Paragraph
shall be treated as Adjustments to the Base Resale Price for the Property, as defined in Paragraph
5 below.

vii.  Inspection of Property. After receiving a Notice of Intent to
transfer or delivering a Notice of Exercise, the Agency shall be entitled to inspect the Property
one or more times prior to the close of escrow to determine the amount of any Adjustments to the
Base Resale Price. Before inspecting the Property, the Agency shall give Owner not less than
forty-eight (48) hours’ written notice of the date, time and expected duration of the inspection.
The inspection shall be conducted between the hours of 9:00 a.m. and 5:00 p.m., Monday
through Friday, excluding court holidays, unless the parties mutually agree in writing to another
date and time. Owner shall make the Property available for inspection on the date and at the
time specified in the Agency’s request for inspection.,
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viii.  Escrow. Promptly after delivering a Notice of Exercise, the
Agency shall open an escrow account for its purchase of the Property. Close of escrow shall take
place on the date that is the later to occur of the following, (&) ninety (90) days after a Notice of
Exercise has been delivered, or (b) ten (10) days after Owner has performed all acts and executed
all documents required for close of escrow. Prior to the close of escrow, the Agency shall
deposit into escrow with a title company of Agency’s choosing, an amount equal to the Adjusted
Resale Price as defined in Paragraph 5 below and all escrow fees and closing costs to be paid by
Agency. Commissions (not to exceed 6% of the actual sales price), closing costs and title
insurance shall be paid pursuant to the custom and practice in the County of Santa Clara at the
time of the opening of escrow, or as may otherwise be provided by mutual agreement. Owner
agrees to perform all acts and execute all documents reasonably necessary to effectuate the close
of escrow and transfer of the Property to the Agency.

ix. Proceeds of Escrow; Removal of Exceptions to Title. Prior to
close of escrow, Owner shall cause the removal of all exceptions to title to the Property that were
recorded after the Effective Date with the exception of (i) taxes for the fiscal year in which the
escrow for this transaction closes, which taxes shall be prorated as between Owner and Agency
as of the date of close of escrow; (i} quasi-public utility, public alley, public street easements,
and rights of way of record, and (iii) such other liens, encumbrances, reservations and
restrictions as may be approved in writing by Agency (“Permitted Exceptions”).

The purchase price deposited into escrow by the Agency shall be applied
first to the payment of any and all Permitted Encumbrances (as defined in Paragraph 10)
recorded against the Propetty in order of lien priority, and thereafter to the payment of Owner’s
share of escrow fees and closing costs. Any amounts remaining after the purchase price has been
so applied, if any, shall be paid to Owner upon the close of escrow. If the purchase price is
insufficient to satisfy all liens and encumbrances recorded against the Property, the Owner shall
deposit into escrow such additional sums as may be required to remove said liens and
encumbrances. In the event that the Agency agrees to proceed with close of escrow prior to the
date that Owner has caused all exceptions to title recorded after the Effective Date other than
Permitted Exceptions to be removed, then Owner shall indemnify, defend and hold Agency
harmless from any and all costs expenses or liabilities (including attorneys’ fees) incurred or
suffered by Agency that relate to such exceptions and their removal as exceptions to title to the
Property.

4, Base Resale Price. Prior to adjustment pursuant to Paragraph 5 the base resale price
(“Base Resale Price™) of the Property shall be the lowest of:

a. Median Income. The original price (“Base Price”) paid by Owner for
acquisition of the Property pursuant to the Program, increased (but not decreased) by an amount,
if any, equal to the Base Price multiplied by the percentage increase in the median household
income (“Median Income™) for Santa Clara County published by the California Department of
Housing and Community Development, Division of Housing Policy Development, between the
Effective Date and the date that the Agency receives notification of an Option Event; or

b. Index Price. The Base Price increased (but not decreased) by an amount, if
any, equal to the Base Price multiplied by the percentage increase in the Consumer Price Index
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for All Urban Consumers for the San Francisco-Oakland-San Jose published by the U.S.
Department of Labor, Bureau of Labor Statistics (“Index”) between the Recording Date and the
date that the City receives notification of an Option Event; or

c. Fair Market Value. The fair market value of the Property as determined by
an appraiser selected and paid for by Owner and approved in writing by the Agency.

To compute the Base Resale Price, the Agency may use the Base Resale Price Worksheet
attached as Exhibit I hereto, or such other form as the Agency may from time to time adopt.

5. Adjustments to Base Resale Price. Subject to the Affordable Unit Cost restriction
described in subparagraph (d) below, the Base Resale Price shall be increased or decreased, as
applicable, by the following adjustment factors (“Adjustment”);

a, Capital Improvements. An increase for capital improvements made to the
Property, but only if the amount of such improvements has been previously approved in writing
by the Agency after Owner has submitted original written documentation of the cost to the
Agency for verification. The amount of the Adjustment shall equal the original cost of any such
capital improvements,

b. Damages. A decrease by the amount necessary to repair damage to the
Property, if any, and to place the Property into saleable condition as reasonably determined by
the Agency upon Agency’s exercise of its Option hereunder, including, without limitation,
amounts attributed to cleaning; painting; replacing worn carpeting and drapeties; making
necessary structural, mechanical, electrical and plumbing repairs; and repairing or replacing
built-in appliances and fixtures. Owner hereby covenants to, at Owner’s expense, maintain the
Property in the same condition as in existence on the date of Agency’s Notice of Exercise,
reasonable wear and tear excepted.

c. Advances by the Agency. A decrease in an amount equal to the sum of all
costs advanced by the Agency for the payment of mortgages, taxes, assessments, insurance
premiums, homeowner's association fees and/or associated late fees, costs, penalties, interest,
attorneys’ fees, pest inspections, resale inspections and other expenses related to the Property,
which Owner has failed to pay or has permitted to become delinquent.

d. Adjusted Resale Price Not to Exceed Affordable Unit Cost. The Base
Resale Price as adjusted, is hereinafter referred to as the “Adjusted Resale Price.”
Notwithstanding any other provision hereof to the contrary, in no event shall the Adjusted Resale
Price exceed the Affordable Unit Cost.

6. Priority and Effectiveness of the Option.

a. Recordation, This Agreement shall be recorded in the Office of the Recorder
of the County of Santa Clara on or as soon as practicable after the Effective Date. The Option
shall have priority over any subsequent sale, conveyance, transfer, lease or other disposition or
encumbrance of the Property, or of any estate or interest therein, and in the event of exercise of
the Option by Agency, the Agency shall take the Property subject only to Permitted Exceptions.
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Except as otherwise provided in Paragraph 7.a, the exercise of the Option by the Agency at any
time and from time to time shall not extinguish the Option or cause a merger of the Option into
any estate or other interest in the Property, and the Option shall continue to exist and be effective
with respect to the Property against any and all subsequent owners in accordance with the terms
and conditions hereof.

b. Request for Notice of Default. The Agency shall file a Request for Notice of
Default for recordation in the Office of the Recorder of the County of Santa Clara promptly upon
execution of this Agreement (see Exhibit E).

7. Survival of Option Upon Transfer.

a. In General. The Agency’s right to exercise the Option shall survive any
transfer of the Property by Owner, Each transferee, assignee or purchaser of the Property during
the term hereof-shall be required to execute an agreement substantially in the form of this
Agreement, provided that the term of any such agreement shall be for the duration of the term
hereof as of the date of any such transfer, assignment or sale. The Option may be exercised
against the Property throughout the term hereof, regardless of whether the Property is owned,
possessed or occupied by Owner or any successor, transferee, assignee, heir, executor, or
administrator of Owner, regardless of household income (if applicable) including a debtor-in-
possession, debtor or trustee pursuant to Title 11 of the United States Code. Notwithstanding the
foregoing, the Option shall not survive (i} the sale and transfer of the Property to a third party
purchaser pursuant to a judicial or non-judicial foreclosure or a deed-in-lieu of foreclosure under
a power of sale contained in a mortgage or deed of trust held by an institutional lender, provided
that the Agency has received timely notice of such Option Event and has failed to either reinstate
said mortgage or deed of trust or exercise its Option, or (ii) the recording of an instrument
conveying Owner’s interest in the Property to the Agency, or its assignee, provided the
conveyance is in accordance with the terms of this Agreement.

b. HUD Insured Mortgage. If Owner has acquired the Property by a mortgage
insured by the Secretary of the United States Department of Housing and Urban Development,
and a notice of default has been recorded pursuant to California Civil Code Section 2924 (or
successor provisions), then this Option shall automaticaily terminate if title to the Property is
transferred by foreclosure or deed-in-lieu of foreclosure, or if the insured mortgage is assigned to
the Secretary.

8. Voidable Transfers. As long as the Option has not been abandoned pursuant to
Paragraph 3.d.v, any actual or attempted sale, conveyance, transfer or other disposition of the
Property, or of any estate or interest therein, in violation of the terms and conditions of this
Agreement, shall be voidable at the election of the Agency.

9, Permitted Transfers. Provided that the transferee assumes, within 30 days of a
written request by the Agency, all of Owner’s duties and obligations under this Agreement
pursuant to a written assumption agreement in a form acceptable to Agency, or at Agency’s
election, execution of an agreement substantially similar to this Agreement, the following
transfers (“Permitted Transfers™) of title to the Property, or of any estate or interest therein, shall
not be subject to the Agency’s prior approval, shail not trigger the exercise of the Option, and
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shall not be considered Option Events: (a) a good-faith transfer by gift, devise or inheritance to
Owner’s spouse or issue; (b) a taking of title by a surviving joint tenant; (c) a court-ordered
transfer of title to a spouse as part of a divorce or dissolution proceeding; (d) a transfer by Owner
into an inter vivos trust in which the Owner is a beneficiary and the Owner continues to occupy
the property as his/her primary residence; (¢) an acquisition of title, or of any interest therein, in
conjunction with marriage; or (f) any good faith transfer to an Eligible Household.
Notwithstanding any Permitted Transfer, the Option shall remain effective with respect to the
Property for the duration of the term hereof.

10. Permitted Encumbrances and Refinancing. This Option shall not become
exercisable as the result of Owner’s encumbering the Property for the purpose of securing
financing to purchase the Property pursuant to the Program, to refinance indebtedness incurred to
purchase the Property pursuant to the Program, or 1o make necessary repairs to the Property in an
amount approved by Agency pursuant to Paragraph 5a (“Permitted Encumbrances”). The
maximum aggregate amount of such encumbrances outstanding at any time (the ‘“Permitted
Encumbrance Amount”) shall not exceed an amount equal to ninety percent (90%) of the Base
Resale Price calculated as provided in Paragraph 4. The Permitted Encumbrance Amount shall
be calculated as if the Agency had received notification of an Option Event on the earlier of (a)
the date on which the deed of trust or mortgage securing the indebtedness is filed for record in
the Office of the Recorder of the County of Santa Clara, or (b) the date the Agency receives
Notice of Intent to Transfer pursuant to Paragraph 3.d.i above. Owner hereby covenants and
agrees that he/she/they shall use his/her/their best efforts to ensure that any deed of trust or ather
agreement encumbering the property shall include provisions providing for notice to be delivered
to Agency of any default thereunder and for Agency’s right to cure such default at Agency’s
election.

11. Obligation of Owner After Option Abandonment. If the Agency records a notice
of abandonment of the Option, then the Property may be sold by Owner to a third party without
restriction as to price; however, upon such sale, Owner shall pay to Agency an amount
(“Agency’s Share”) equal to eighty-five percent (85%) of the difference between (a) the actual
sales price net of reasonable and customary real estate commissions paid (such commissions not
to exceed six percent (6%) of the actual sales price), and (b) the Adjusted Resale Price. The
Agency’s Share shall be paid to the Agency concurrently with close of escrow on the sale of the
Property, or upon receipt by Owner of the sale price for the Property , whichever shall first
oceur.

12. Limits on Liability. In no event shall the Agency become liable or obligated in any
manner to Owner by reason of the assignment of this Agreement or the Option, nor shall Agency
be in any way liable or obligated to Owner for any failure of the Agency’s assignee to
consummate a purchase of the Property or to comply with the terms of this Agreement or the
Option, or any escrow instructions or agreement for the purchase of the Property.

13. Insurance Proceeds and Condemnation Award. In the event the Property is
destroyed and insurance proceeds are distributed to Owner instead of being used to rebuild the
Property, or, in the event of condemnation, if the proceeds thereof are distributed to Owner, any
surplus of proceeds remaining after payment of the senior liens and encumbrances on the
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Property shall be distributed as follows: that portion of the surplus up to, but not to exceed, the
net amount Owner would have received pursuant to Paragraph 3.d.ix had the Agency exercised
its Option on the date of the destruction of condemnation valuation date shall be distributed to
Owner, and the balance of such surplus, if any, shall be distributed to the Agency.

14, Effective Date. The rights and obligations of the Agency and Owner set forth in this
Agreement shall be effective as of the Effective Date.

15. Term of Agreement and Option. The restrictions contained herein and the
Agency’s option to purchase the Property shall continue for a period of forty-five (45) years
commencing on the Effective Date.

16. Notices. Except as otherwise specified in this Agreement, all notices to be sent
pursuant to this Agreement shall be made in writing, and sent to the Parties at their respective
addresses specified below or to such other address as a Party may designate by written notice
delivered to the other Party in accordance with this Section. All such notices shall be sent by:

(a) personal delivery, in which case notice shall be deemed delivered upon receipt;

(b) certified or registered mail, return receipt requested, in which case notice shall be
deemed delivered two (2) business days after deposit, postage prepaid in the United States mail;

(c) nationally recognized overnight courier, in which case notice shall be deemed
delivered one (1) day after deposit with such courier; or

(d) facsimile transmission, in which case notice shall be deemed delivered on transmittal,
provided that a transmission report is generated reflecting the accurate transmission thereof.

Agency: Milpitas Redevelopment Agency
455 Calaveras Boulevard
Milpitas, CA 95035
Attn: Executive Director

Owner: At the address of the Property

17. Remedies Upon Breach.

a. Specific Performance. Owner acknowledges that any breach in the
performance of its obligations under this Agreement shall cause irreparable harm to the Agency.
Owner agrees that the Agency is entitled to equitable relief in the form of specific performance
upon its exercise of the Option, and that an award of damages shall not be adequate to
compensate the Agency for Owner’s failure to perform according to the terms of this Agreement.

b. Other Remedies. Agency shall have all of the remedies provided for at law
or equity.
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18. General Provisions,

a. Attorneys’ Fees, If either party initiates legal proceedings to interpret or
enforce its rights under this Agreement, the prevailing party in such action shall be entitled to an
award of reasonable attorneys’ fees and costs in additions to any other recovery to which it is
entitled under this Agreement,

b. No Joint Venture; No Third-Party Beneficiary. No joint venture or other
partnership exists or is created between the Parties by virtue of this Agreement. Except as
expressly stated herein, this Agreement does not benefit any third party.

c. Successors; Assignment. This Agreement shall inure to the benefit of and
shall be binding upon the Parties to this Agreement and their respective heirs, executors,
administrators, successors and assigns, Agency shall have the right to assign all of its rights and
obligations under this Agreement without the consent of Owner.

d. Entire Agreement; Amendment. This Agreement constitutes the entire
agreement of the Parties with respect to the subject matter hereof, and supersedes any and all
other prior negotiations, correspondence, understandings and agreements with respect thereto.
There are no representations, promises, agreements or other understandings between the Parties
relating to the subject matter of this Agreement that are not expressed herein, This Agreement
may be modified only by an instrument in writing executed by the Parties or their respective
successors in interest.

e. Survival; No Merger. All of the terms, provisions, representations,
warranties and covenants of the Parties under this Agreement shall survive the close of escrow of
any sale of the Property and shall not be merged in any deed transferring the Property.

f. Authority And Execution. Each Party represents and warrants that it
has full power and authority to enter into this Agreement and to undertake all of its obligations
hereunder, that each person executing this Agreement on its behalf is duly and validly authorized
to do so.

g Severability. The invalidity or unenforceability of any term or provision
of this Agreement shall not impair or affect the remainder of this Agreement, and the remaining
terms and provisions hereof shall not be invalidated but shall remain in full force and effect.

h. Waiver; Modification. No waiver or modification of this Agreement or
any covenant, condition, or limitation herein contained shall be valid unless in writing and duly
executed by the Party to be charged therewith. No evidence or any waiver or modification shall
be offered or received in evidence in any proceeding, arbitration, or litigation between the Parties
arising out of or affecting this Agreement or the rights or obligations of any Party hereunder,
unless such waiver or modification is in writing and duly executed as aforesaid. The provisions
of this section may not be waived except as herein set forth. A waiver or breach of any
covenant, condition or provision of this Agreement shall not be deemed a waiver of any other
covenant, condition or provision hereof.
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i. Construction. The section headings and captions used in this Agreement
are for convenience of reference only and shall not modify, define, limit or amplify any of the
terms or provisions hereof, This Agreement shall not be construed as if it had been prepared by
one of the Parties, but rather as if both Parties have prepared it.

j- Governing Law. This Agreement shall in all respects be governed by and
construed in accordance with the laws of the State of California.

k. Time of the Essence. Time is of the essence in this Agreement as to each
provision in which time is an element of performance.

I Further Assurances. Each Party will, upon reasonable request of the
other Party, execute, acknowledge, and deliver, or cause to be executed, acknowledged, and
delivered, such further instruments and documents as may be reasonably necessary in order to
fulfill the intents and purposes of this Agreement.

m. Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, and ali which together shall constitute one and the same
instrument.

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be
executed as of the date first written above.

OWNER(S):

AGENCY:

MILPITAS REDEVELOPMENT AGENCY

Executive Director
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STATE OF CALIFORNIA )

COUNTY OF )

On before me, , & Notary Public in and
for said county and state, personally appeared

personally known to me (or proved to me on
the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in hisher/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature
(Seal)
STATE OF CALIFORNIA )
)
COUNTY OF )
On before me, , a Notary Public in and

for said county and state, personally appeared

personally known to me (or proved to me on
the basis of satisfactory evidence) to be the person(s) whose name(s} is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s) or the entity
upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature
(Seal)
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STATE OF CALIFORNIA )

COUNTY OF )

On before me, , 2 Notary Public in and
for said county and state, personally appeared

personally known to me (or proved to me on
the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

(Seal)
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CERTIFICATE OF ACCEPTANCE
(Pursuant to Government Code §27281)

This is to certify that the interest in real property conveyed by the Resale Restriction and

Option to Purchase Agreement dated from
to the Milpitas Redevelopment Agency is hereby accepted by the

undersigned office or agent on behalf of the Milpitas Redevelopment Agency pursuant to
authority conferred by the Resolution No, dated ; and the grantee
consents to recordation thereof by its duly authorized officer.

Dated: By:

Its:
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Legal Description

[To be inserted]
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LEGAL DESCRIPTION

Real property in the City of Milpitas, County of Santa Clara, State of California, described as
follows:

PARCEL ONE:

Commencing at a concrete manument at the point of intersection of the Northerly line of that
certaln parcel of land conveyed by The Western Pacific Railroad Company to the Ford Motor
Company by Deed recorded March 13, 1953, in Book 2537 of Offidal Recards, page 225, and the
Westerly fine of that 60.0 foot strip of land conveyed by Patrick and Eila Sinnott to The Western
Pacific Raflroad Company, by Deed recorded March 8, 1921 in Baok 527 of Deeds, page 457,
Santa Clara County Records; thence from sald paint of commencement North 23° 58' West along
the Westerly line of said 60.0 foot strip, a distance of 80.0 feet, to a paint on the Northerly line of
that certain 10.0 foot easement granted by The Westem Pacific Railroad Company to the Pacific
Gas & Electric Company and The Pacific Telephone and Telegraph Company, recorded Aprii 20,
1953 in Book 2622 of Official Recards, page 418; thence South 66° 01' 15" West along said
Noitherly line, a distance of 557.58 feet, to the point of beginning of the parcel of fand to be
described; thence from sald point of beginning South 66° 01' 15" West along the Northerly line of
said 10.0 foot easement, a distance of 40.00 feet; thence North 23° 58' 45" West, a distance of
292.0 feet; thence North 66° O1' 15" East, a distance of 40,0 feet; thence South 23° 58' 45" East,
a distance of 292,00 feet, to the point of beginning.

PARCEL TWO:

Commencing at a concrete monument at the paint of intersection of the Northerly line of that
certain parcel of land conveyed by The Western Paclfic Railroad Company to the Ford Motor
Company by Deed recorded March 13, 1953, in Book 2597 of Official Records, page 225, and the
Westerly line of that certain 60.0 foot strip of land conveyed by Patrick and Ella Sinnott to The
Western Pacific Railroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page
457, Santa Clara County Records; thence from said point of commencement North 23° 58' West
along the Westerly line of said 60.0 foot strip, a distance of 80.0 feet, to a point on the Northerly
line of that certain 10.0 foot easemant granted by The Western Pacific Rallroad Company to the
Pacific Gas & Electric Company and The Pacific Telephone and Telegraph Company, recorded
April 20, 1953 in Book 2622 of Official Recards, page 418; thence South 66° 01' 15" West along
said Northerly line, a distance of 597.58 feet to the point of beginning of the property to be
described: thence from said point of beginning South 66° 01' 15" West along the Northerly line of
said 10.0 foot easement, a distance of 830.0 feet; thence North 237 58' 45" West, a distance of
292.0 feet; thence North 66° 01' 15" East, a distance of 830.0 feet; thence South 23° 58' 45"
East, a distance of 292.0 feet to the point of beginning,

Excepting therefrom that portion thereof descrined as follows:

Beginning at a concrete monument at the point of intersection of the Northerly fine of that
certain parcel of land conveyed by The Western Pacific Raiload Company, to Ford Motor
Company, by Deed recorded March 13, 1953, in Book 2597 of Official Records, page 225, and the
Westerly line of that certain 60.0 foot, strip of land conveyed by Patrick and Ella Sinnott to The
Western Pacific Rallmad Company, by Deed recorded March 8, 1921 In Book 527 of Deeds, page
457, Santa Clara County Records; thence from said point of beginning North 23° 58' West along
the Westerly line of sald 60,0 foot strip, & distance of B0.0 feet, to a point on the Northerly line of)
that certain 10,0 foot easement granted by The Westermn Pacific Rallroad Company to the Pacific
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Gas & Elettric Company and The Paclfic Telephone and Telegraph Company, recorded April 20,
1953 in Book 2622 of Officlal Records, page 418; thence South 66° 01' 15" West along sald
Nartherly line, a distance of 1328.18 feet to the true point of beginining of the parcel of tand to
be described: thence from sald true point of beginning continuing South 66° 01' 15" West alang
the Northerly line of said 10.0 foot easement, a distance of 99.40 feet to the Southwesterly
comer of that certain 5.56 acre tract of land described in the Deed from The Western Pacific
Railroad Company, a corporation, to Standard Realty and Development Company, a corporation,
recorded April 30, 1956 In Book 3480 of Officlal Records, page 586; thence North 23° 58' 45"
West along the Westerly line of sald 5.56 acre tract a distance of 252,0 feet to the Northwesterly
comner thereof: thence North 66° 01' 15" East along the Northerly line of sald 5.56 acre tract, a
distance of 99.40 feet; thence South 23° 58' 45" East, a distance of 252.0 feet to the true point
of beginning.

PARCEL THREE:

Beginning at a concrete monument at the point of intersection at the Northerly {ine of that
certain parcel of land conveyed by The Western Pacific Railroad Company to Ford Mator
Company by Deed recorded March 13, 1953, in Book 2597 of Official Records, page 225, and the
Westerly line of that 60.0 foot strip of land conveyed by Patrick and Ella Sinnott to The Western
Pacific Rallroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page 457,
Santa Clara County Records; thence from sald point of beginning North 23° 58" West along the
Westerly fine of sald 60,0 foot strip, a distance of 80.0 feet, to a point on the Northerly line of
that certain 10.0 foot easement granted by The Westam Paclfic Rallroad Company to Pacific Gas
& Electric Company and The Pacific Telephone and Telegraph Company, recorded April 20, 1953
in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along said Northerly
line, a distance of 1326.18 feet to the true point of beginning of the parcel of land to be
described; thence from sald point of beginning continuing South 66° 01' 15" West along the
Northerly line of said 10.0 foat easement, a distance of 99,40 feet; thence North 23° 58' 45"
West, a distance of 292.0 feet; thence North 66° 01' 15" East, a distance of 99.40 feet; thence
South 23° 58" 45" East, a distance of 282.0 feet to the point of beginning.

PARCEL FOUR:

Beginning at the most Southerly corner of that certain 5.56 acre tract of land conveyed by
Westwarehouses, Inc., a Nevada corporation, to Standard Realty and Development Company, a
corporation, by Deed recorded December 21, 1956 in Book 3692 of Offictal Records, page 1;
thence from sald point of beginning South 66° 01' 15" West, along the Southwesteriy extension
of the Southeasterly line of sald 5.56 acre tract, a distance of 245.66 feet, more or less, to a ’
point distant North 66° 01' 15" East BL,94 feet from the Northeasterly line of that certain 60.0
foot strip of land conveyed by Frederick Crighton to Western Pacific Railroad Company, now
Central Pacific Railroad Company, by Deed recorded January 19, 1865 in Book "T" of Deeds,
page 208, Santa Clara County Records; thence North 11° 30" West parallel with and 80.0 feat
distant Northeasterly measured at a right angle from said Easterly line of said 60.0 foct strip, a
distance of 229.07 feet to a point on the Southwesterly extension of the Northwesterly line of
said 5,56 acre tract; thence North 66° 01' 15" East, along said Southwasterly extension a
distance of 181.04 feet to the most Westerly corner of said 5.56 acre tract; thence South 23° 58'
45", East, along the Southwesterly line of said 5.56 acre tract, a distance of 292.0 feet to the
point of beginning. .

Excepting therefrom that portion conveyed to the City of Milpitas by Deed recorded February 17,
1965 in Book 6852 page 519, Offidal Records, and described as follows: !

: , !
Beginning at the most Southerly corner of that certain 1.488 acre parcel of land conveyed by the )

>
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Waestern Pacific Railroad Company to Eimo E. Ferrar, as recorded August 1, 19621n Book 5667

Official Records of Santa Clara County, page 311; thence from said point of beginning North 11°

30’ West along the Westerly line of said 1.488 acre parcel, a distance of 1040 feet; thence on

the arc of a curve to the left having a radius of 30,00 feet (the canter of said curve bears North

38° 33' 20" East), through a central angle of 250 38' 53", an arc distance of 13.44 feet to a point

on the Narth line of Curtis Way; thence South 66° 01' 15" West along said Narth line of Curtis
_Way, a distance of 10.88 feet to tha point of beginning,

PARCEL FIVE:

Commencing at the most Southérly corner of that certain 1.488 acre parcel of land conveyed by
The Western Pacific Raliroad Company to Elmio E. Ferrari, as recorded August 1, 1962 in Book
5667, Offictal Records of Santa Clara County, at page 311; thence from said point of
commencement North 11° 30" West along the Westem line of said 1,488 acre parcel, a distance
of 10.40 feet to the point of beginning of the parcel of land to be described; thence from sald
point of beginning continuing North 11° 30' West along said Westarn line of said 1.488 acre
parce! of land, a distance of 288.67 feet; thence South 66° 01 15" West, a distance of 7,17 faet;
thence South 11° 30" East, a distance of 267.86 feat; thence on the arc of a curve to the left
having a radius of 30.00 feet (the center of said cutve bears North 78° 3¢ East), through a
centra! angle of 38° 56' 40" an arc distance of 20.91 fest, to the point of beginning.

PARCEL SIX:

A non-exclusive easement for footing encroachment described in the grant deed from The
Western Paclfic Railroad Company to Elvalsans, a corporation, recorded April 26, 1966, Document
No. 3048554 in Book 7359, page 443, Officlal Records, and more particularly described as
follows: :

Commencing at a concrete monument at the potnt of intersection of the Northedy fine of that
certaln parcel of land conveyed by The Western Pacific Raliroad Company to Ford Maotor
Company by deed recorded March 13, 1953, in Book 2597 of Official Records, page 225, and the
Westerly line of that certain 60.0 foot strip of land conveyed by patrick and Ella Slnnott to The
Wastern Pacific Rallroad Company, by Deed recorded March 8, 1921 in Book 527 of Deeds, page
457, Santa Clara County Records; thence from said point of commencament North 23° 58 West
along the Westerly line of said 60.0 foot strip, @ distance of 80,0 feet, to a point on the Northerly
line of that certain 10.0 foot easement granted by The Westemn pacific Raliroad Company o the
Pacific Gas & Electric Company and The Pacific Telephone and Teiegraph Company, recorded
April 20, 1953 in Book 2622 of Official Records, page 418; thence South 66° 01' 15" West along
said Northerly fine, a distance of 557.58 feet t0 the point of beglnning of the of the parce! of land
to be described; thence from sald polnt of beginning North 23° 58' 45" West, a distance of 292.0
fegt; thence North 66° 01' 15" East, a distance of 3.50 feet; thence South 23° 58' 45" East, a
distance of 292.0 feet; thence South 66° 01" 15" West a distance of 3,50 feet to the point of
beginning. :

APN: 086-25-024
ARB: B6-25-2, 3, 4

First American Title é;-’



EXHIBIT B
FORM: NOTICE OF INTENT TO TRANSFER

VIA CERTIFIED MAIL - RETURN RECEIPT REQUESTED

To:  Milpitas Redevelopment Agency
455 East Calaveras Boulevard
Milpitas, CA 95035
Attn: Agency Executive Director

Date:

Re:  Notice of Intent to Transfer

Pursuant to the terms of the Resale Restriction and Option to Purchase Agreement, dated
__, the undersigned Qwner(s), , hereby
give(s) notice of his/her/their intent to transfer the property located at
, Milpitas, California (the “Property”).
Owner may be contacted at the Property or at the following address: t

Owner’s daytime telephone numberis (__ )

[If applicable: The proposed transfer of the Property is to the following person(s):

Name:

Address:

Telephone: () ]

The proposed transfer is (check one):
Sale

Other Specify:

Owner(s) signature(s):
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EXHIBIT C
FORM: NOTICE OF EXERCISE

Date:

To:

Owner or Transferee

Address

Re:  Notice of Exercise

The Milpitas Redevelopment Agency (“Agency”) hereby gives notice that it is exercising
its option to purchase the real property located at
Milpitas, California. The option has been granted to the Agency pursuant to the Resale
Restriction and Option to Purchase Agreement between Owner and the Agency dated
and recorded on as Instrument No.,

. [The Agency has assigned its option to purchase the real property to
.] An escrow for the purchase will be opened with the First American Title

Company.

REDEVELOPMENT AGENCY

By:

Its:
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EXHIBIT D
BASE RESALE PRICE WORKSHEET

Date:

Owner;
Address:

Purchase Price:

Date of Purchase:

Years Owned: years

METHOD #1: CALCULATION BASED ON INCREASE IN MEDIAN INCOME***

Present Median Income: § Effective Date;
Family of four, County of Santa Clara
(at time of sale of unit)

Original Mediaﬁ Income: $ Effective Date:
Family of four, County of Santa Clara
(at time of purchase of unit)

Amount of Increase:
Family of four, County of Santa Clara
(Present median income minus original median income)

Increase in Price: X X =

Method #1 Resale Price: + =

METHOD #2: CALCULATION BASED ON INCREASE IN MEDIAN INCOME

Present CPL: Effective Date:

Original CPL: : Effective Date:

Rate of Increase: per annum

Increase in Price: X X =

Method #2 Resale Price: + . =

Based on the above, the base resale price as of this date, , 18

By:
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EXHIBIT E
REQUEST FOR NOTICE OF DEFAULT

Order No.
Escrow No.
Loan No.

WHEN RECORDED MAIL TC:

MILPITAS REDEVELOPMENT AGENCY
455 East Calaveras Boulevard

Milpitas, CA 95035

Attn; Agency Executive Director

(Space Above This Line For Recorder’s Use Only)

REQUEST FOR NOTICE, UNDER SECTION 2924b CIVIL CODE

In accordance with Section 2924b, Civil Code, request is hereby made that a copy of any Notice of Default
and a copy of any Notice of Sale under the Deed of Trust recorded as Instrument No. on
, in the Official Records of Santa Clara County, California, and describing land

therein as:
executed by , as Trustor, in which
is named as Beneficiary, and
, as Trustee, be mailed to the Milpitas Redevelopment
Agency, 455 Calaveras Boulevard, Milpitas, California , Attne )

By:

NOTICE: A COPY OF ANY NOTICE OF DEFAULT AND OF ANY NOTICE OF SALE WILL BE SENT
ONLY TO THE ADDRESS CONTAINED IN THIS RECORDED REQUEST. IF YOUR ADDRESS CHANGES,
A NEW REQUEST MUST BE RECORDED.

STATE OF CALIFORNIA )
‘ )
COUNTY OF h)
On before me, , a Notary Public in and for said

county and state, personally appeared

personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behaif of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature : (This area for official notarial seal)
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EXHIBIT F

DISCLOSURE STATEMENT

THERE ARE RESTRICTIONS ON THE SALE OF THE PROPERTY YOU ARE
BUYING. EXCEPT FOR A TRANSFER TO THE CITY FOLLOWING CITY’S
EXERCISE OF ITS OPTION TO PURCHASE, THIS PROPERTY MAY ONLY BE
SOLD TO AN “ELIGIBLE HOUSEHOLD” AT A PRICE NOT TO EXCEED THE
ADJUSTED RESALE PRICE WHICH IS CAPPED AT AN “AFFORDABLE HOUSING
COST.”

THIS MEANS THAT YOU MAY NOT SELL THE PROPERTY FOR MARKET VALUE TO
WHOMEVER YOU LIKE.

THESE RESTRICTIONS WILL BE IN EFFECT UNTIL
ANY SALE OF THE PROPERTY IN VIOLATION OF THE RESTRICTIONS SHALL
BE VOIDABLE AT THE ELECTION OF THE CITY.

TO DETERMINE WHO AN ELIGIBLE HOUSEHOLD IS, AND WHAT THE ADJUSTED
RESALE PRICE AND AFFORDABLE HOUSING COST ARE, YOU SHOULD CONTACT
THE MILPITAS REDEVELOPMENT AGENCY.

YOU SHOULD ALSO READ THE RESALE RESTRICTION AND OPTION TO PURCHASE
AGREEMENT RECORDED AGAINST THE PROPERTY. YOU MAY OBTAIN A COPY
FROM THE MILPITAS REDEVELOPMENT AGENCY OR FROM THE ESCROW
COMPANY.

1 HAVE READ THE FOREGOING AND I UNDERSTAND WHAT IT MEANS.

BUYER BUYER
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City of Milpitas 2003 Affordable Unit Ownership Assumptions

Monthly

. ] Monthly Total
Household Sale Down Total Monthly Property - Tmsurance Monthly
Income (a) Price Payment (b) Mortgage Payment Tax (c) & HOA Dues({d) . PITI{e}
Very Low Income - 50%
1 Person HH - Studio $36,950 $109,689 $21,938 387,751 $554.65 $100.55 $268.56 $923.75
2 Person HH -~ 1 Bedroom 342200 $129,581 $25916 $103,664 $655.23 $11878 $280.99 $1,055.00
3 Person HH - 2 Bedrooms $47,500 $149.662 $29,932 $119,729 $756.77 -$137.19 $29354 $1,187.50
4 Person HH - 3 Bedrooms $52,750 $169,554 $33,911 $135,643 $857.35 $155.42 330597 $1,318.75
5 Person HH - 4 Bedrooms 356,950 £185,467 $37,093 $148374 $937.82 $170.01 331592 $1,423.75
Low Income - 84%
1 Petson HH - Studio $57.450 $187,361 $37.472 $149.,889 $947.40 $17125 $317.10 $1,436.25
2 Person X - 1 Bedroom 365,650 £218430 $43.686 £174,744 $1,104.50 $200.23 © §336.52 $1,64125
3 Person HI - 2 Bedrooms $73,850 $249,499 $48,900 $199.600 $1,261.61 $22871 $355.94 $1,846.25
4 Person HH - 3 Bedrooms $82,100 $280,758 $56,152 $224,606 $1,419.66 $257.36 $375.47 $2,052.50
5 Person HH - 4 Bedrooms $88.,650 £305,575 . £61,115 $244,460 $1,545.15 $280.11 139098 $2,21625
Median Income - 100 %
1 Person HH - Sindio $73.850 $249,459 $49,900 $199,600 31,26161 $228.71 $355.94 $1,846.25
2 Person HEH - 1 Bedroom: $84,400 $£289.472 $57.894 $231.578 $1,463.03 326535 $330.92 $2,110.00
3 Person HH - 2 Bedrooms  ~ 394,950 $329,445 $65,889 $263,556 $1,665.86 $301.99 $405.90 - $2,373.75
4 Person HH - 3 Bedrooms $105,500 $369,418 $73,884 3295535 $1.867.98 $338.63 $430.89 $2,637.50
3 Person HH - 4 Bedrooms $113,940 $401,397 $80,279 $321,117 $2,025.68 $367.95 $450.87 $2,848.50
Moderate Income - 120%
1 Person HH - Studio $88,620 $361,424 $72,285 $289,139 $1,827.56 $331.31 $425.89 $2,584.75
2 Person HI - 1 Bedroom $101,280 $417,386 83477 $333,909 $2,110.53 $382.60 $460.87 $2,954.00
3 Person HH - 2 Bedrooms $113,540 $473,348 $94,670 $378.678 32,39351 $433.90 $495.84 $3.323.25
4 Person HH - 3 Bedrooms $126,600 $529.310 $105,862 $423,448 $2,676.48 $485.20 $530.82 $3,692.50
5 Person HH - 4 Bedrooms $136,728 $574,080 $114,816 $459.264 §2.902.36 £526.24 $558.80 $3,987.90
Notes: _
2) From California Dept. of Housing and Commumnity Development. d) Annual jnsorance rate as percent of sale price 0.75%
b) Mortgage terms: Homeowner's Dues 200
Annual Interest Rate (Fixed) ) 6.50% &) PITI = Principal, Interest, Taxes, and Insorance
Term of mortgage (Years) 30 Percent of household income avaitable for PITI (V. Low, Low, Med:an) 30%
Percent of sale price a5 down payment 20% Percent of houschold income available for PITI (Moderate) 35%

¢) Initial property tax rate (Annual) - . 1.10%
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Promissory Note
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FOR VALUE RECEIVED, the undersigned,

PROMISSORY NOTE
SECURED BY DEED OF TRUST

, California

(“Borrowers™), hereby jointly and severally promises to pay to the Milpitas Redevelopment
Agency and its assigns (“Lender”), or to Lender’s order, at 455 East Calaveras Boulevard,
Milpitas, California, 95035, or at such other place as Lender may from time to time designate by
written notice to Botrowers, lawful money of the United States of America as hereafter set forth.

1. DEFINITIONS. The following definitions shall apply throughout this Promissory Note:

1.1.

1.2,

1.3.

1.4.

1.5.

1.6.

625700.16

Borrowers. . and their successors and
assigns.

Lender. Milpitas Redevelopment Agency, and its successors and assigns,

Principal Sum. 4 ) secured by the
Deed of Trust attached hereto in Exhibit B.

Property. The following described property located in the County of Santa
Clara, State of California:

[legal description]
which property has the address of , Milpitas, CA 95035

Renting or Leasing, Any attempt to rent or lease a portion of, or the entire,
residential dwelling located on the Property or any other portion of the Property
thereof,

Sale. Any transfer of title to the Property, or the execution of an installment sale
contract giving the purchaser a right to possess the Property before transfer of
title. Notwithstanding the foregoing, the following shall not be considered a Sale:
(a) the creation of a lien or other encumbrance subordinate to Lender's security
instrument which does not relate to a transfer of rights of occupancy; (b) the
creation of a purchase money security interest for household appliances; (c) a
transfer by devise, descent, or operation of law on the death of a joint tenant or
tenant by the entirety; (d) a transfer to a relative resulting from the death of a
Borrower; (e) a transfer where a spouse or child of a Borrower becomes an owner
of the Property; (f) a transfer resulting from a decree of dissolution of marriage,
legal separation agreement, or incidental property settlement agreement by which
the spouse of a Borrower becomes a sole owner of the Property; and (g) a transfer
into an inter vivos trust in which a Borrower is and remains a beneficiary and
which does not relate to a transfer of rights of occupancy in the Property.
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10.

11.

625700.16

INTEREST, Beginning on_the sixty-first (61st) month after the recordation of the Deed
of Trust and continuing until the Note_is repaid in full, the Principal Sum shall bear
interest at the rate paid on the Lender’s deposits to the Local Agency Investment Account
on the date of this Promissory Note is executed plus one percent (1%) per annum.

DUE ON SALE. This Promissory Note shall be due and payable in full upon the
occurrence of any Sale. '

DUE ON RENTING OR LEASING. This Promissory Note shall also be due and
payable in full upon Renting or Leasing.

AMOUNT AND TIME OF PAYMENT. The Principal Sum and all accrued interest
shall be due and payable on the date that is twenty-five (25) years from the

commencement of payment on the Principal Sum and interest as provided for in Section
2

PAYMENTS. Beginning on the date of recordation of the Deed of Trust and continuing
through each anniversary thereafter until the Agency is repaid, annual payments shall be
made to Agency by Borrowers as on the amortization schedule attached hereto as Exhibit
A and incorporated by reference herein. Payments on the principal and interest shall not
commence until the sixty-first (61st) month after recordation of the Deed of Trust.

PREPAYMENT, Borrowers shall have the right at any time to prepay the Principal
Amount of this Promissory Note. The Principal Amount of this Promissory Note shall be
deemed paid in full when prepayments equal the Principal Sum, plus simple interest on
the Principal sum from the date of this note to the date of payment at the rate set forth in
Section 2.

SECURITY. This Promissory Note is secured by a Subordinate Deed of Trust of even
date herewith,

DEFAULT UNDER DEED OF TRUST. If default occurs in any of the covenants or
agreements contained in the Deed of Trust securing this Promissory Note, this
Promissory Note shall immediately become due and payable in full at the option of
Lender. Failure by Lender to exercise its option to accelerate in the event of a default
shall not constitute waiver of the right to exercise such option in the event of the same or
any other default. In the event Lender exercises such an option, the amount due and
payable shall be as provided in Section 4 of this Note.

REMEDIES. Lender shall have available any such remedy provided by law or equity
including foreclosure.

COSTS AND ATTORNEYS’ FEES. If suit is brought to collect this Promissory Note,
Lender shall be entitled to collect all reasonable costs and expenses of suit, including, but
not limited to reasonable attorneys’ fees.
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12. SEVERABILITY. The covenants of this Promissory Note are severable. Invalidation of
any covenant or any part thereof by law, judgment, or court order shall not affect the
validity of any other covenant.

BORROWERS
Name
Name
Acknowledgement
Lender
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EXHIBIT F

Subordinate Deed of Trust
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RECORDING REQUESTED PURSUANT TO
GOVERNMENT CODE SECTION 27383

When Recorded Mail to:

Milpitas Redevelopment Agency
355 Calaveras Blvd

Milpitas, CA 95035

Attn:  Executive Director

SUBORDINATE DEED OF TRUST

THIS DEED OF TRUST is made this Day of 2002, among the Trustor,
(herein “Borrower”™), the City of Milpitas (herein “Trustee”), and the Beneficiary, Milpitas
Redevelopment Agency, a public body, corporate and politic, organized and existing under the
laws of the State of California, whose address is 355 Calaveras Boulevard, Milpitas, California
9503594804 (herein “Lender”).

BORROWAER, in consideration of the indebtedness herein recited and the trust herein
created, irrevocably grants and conveys to Trustee, in trust, WITH POWER OF SALE, the
following described property located in the County of Santa Clara, State of California:

[legal description]

which has the address of . Milpitas, CA 95035 (herein “Property
Address™);

TOGETHER with all the improvements now or hereafter erected on the property, and all
easements, rights, appurtenances and rents (subject however to the rights and authorities given
herein to Lender to collect and apply such rents), all of which shall be deemed to be and remain a
part of the property (or the leasehold estate if this Deed of Trust is on a leasehold) are hereinafter
referred to as the “Property”;

TO SECURE to Lender the repayment of the indebtedness evidenced by a promissory
note dated and extensions and renewals thereof (herein “Note™), in the
principal sum of ($ ), with interest thereon, the payment of all other
sums, with interest thereon, advanced in accordance herewith to protect the security of this Deed
of Trust; and the performance of the covenants and agreements of Borrower herein contained.

Borrower covenants that Borrower is lawfully seized of the estate hereby conveyed and has the
right to grant and convey the Property, and that the Property is unencumbered except for
encumbrances of record. Borrower covenants that Borrower warrants and will defend generally
the title to the Property against all claims and demands, subject encumbrances of record.
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UNIFORM COVENANTS. Borrower and Lender covenant and agree as follows:

L. Payment of Principal and Interest. Borrower shall promptly pay when due the
principal and interest indebtedness evidenced by the Note and late charges as provided in the
Note.

2. Application and Payments. Unless applicable law provides otherwise, all
payments received by Lender under the Note and paragraph 1 hereof shall be applied by Lender
first in payment of interest payable on the Note, and then to the principal of the Note.

3 Prior Mortgages and Deeds of Trust; Charges, Liens. Borrower shall perform all
of Borrower’s obligations under any mortgage, deed or trust, or other security agreement with a
lien which has priority over this Deed of Trust, including Borrower’s covenants to make
payments when due. Botrower shall pay or cause to be paid all taxes, assessments and other
charges, fines and impositions attributable to the property which may attain a priority over this
Deed of Trust, and leasehold payments or ground rents, if any.

4. Hazard Insurance. Borrower shall keep the improvements now existing or
hereafter erected on the Property insured against loss by fire, hazards, included within the term
“extended coverage”, and such other hazards as Lender may require and in such amounts and for
such periods as Lender may require.

The insurance carrier providing the insurance shall be chosen by Borrower subject to
approval by Lender; provided, that such approval shall not be unreasonably withheld. All
insurance policies and renewals thereof shall be in a form acceptable to Lender and shall include
a standard mortgage clause in favor of and in a form acceptable to Lender. Lender shall have the
right to hold policies and renewals thereof, subject to the terms of any mortgage, deed of trust or
other security agreement with a lien which has priority over this Deed of Trust.

In the event of loss, Borrower shall give prompt notice the insurance carrier and Lender.
Lender may make proof of loss if not made promptly by Borrower.

If the Property is abandoned by Borrower, or if Borrower fails to respond to Lender
within thirty (30) days from the date notice is mailed by Lender to Borrower that the insurance
offers to settle a claim for insurance benefits, Lender is authorized to collect and apply insurance
proceeds at Lender’s option either to restoration and repair of the Property or to sums secured by
this Deed of Trust.

5 Preservation and Maintenance of Property. Borrower shall keep the property in
good repair and shall not commit waste or permit impairment or deterioration of the Property. If
this Deed of Trust is on a planned unit development, Borrower shall perform all of Borrower’s
obligations under the declaration of covenants creating or governing the condominium or
planned unit development, the by-laws and regulations of the condominium or pianned unit
development, and constituent documents.
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6. Protection of Lender’s Security. If Borrower fails to perform the covenants and
agreements contained in this Deed of Trust, or if any action or proceeding is commenced which
materially affects Lender’s interest in the Property, then Lender, at Lender’s option, upon notice
to Borrower, may make such appearances, disburse such sums, including reasonable attorney’s
fees, and take such action as is necessary to protect Lender’s interest, including reinstating any
default under the senior loan by payment of the amount in default, excluding accelerated
principal, but including reasonable costs and expenses and trustees’ and attorneys’ fees. If
Lender required mortgage insurance is a condition of making the loan secured by this Deed of
Trust, Borrower shall pay the premiums required to maintain such insurance in effect until such
time as the requirement for such insurance terminates in accordance with Borrower’s and
Lender’s written agreement or applicable law.

Any amounts disbursed by Lender pursuant to this paragraph 6, with interest thereon, at
the Note rate, shall become additional indebtedness of Borrower secured by this Deed of Trust.
Unless Borrower and Lender agree to other terms of payment, such amounts shall be payable
upon notice from Lender to Borrower requesting payment thereof. Nothing contained in this
paragraph 6 shall require Lender to incur any expense or take any action hereunder.

7. Inspection, Lender may make or cause to be made reasonable entries upon and
inspections of the Property, provided that Lender shall give Borrower notice prior to any such
inspection specifying reasonable cause therefore related to Lender’s interest in the Property.

8. Condemnation. The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of the Property, or part
thereof, or for conveyance in lieu of condemnation, are hereby assigned and shall be paid to
Lender, subject to the terms of any mortgage, Deed of Trust or other security agreement with a
lien which priority over this Deed of Trust.

9. Borrower Not Released; Forbearance by Lender Not a Waiver. Extension of time
for payment or modification or amortization of the sums secured by this Deed of Trust granted
by Lender to any successor in interest of Borrower shall not operate to release, in any manner,
the liability of the original Borrower and Borrower’s successors in interest. Lender shall not be
required to commence proceedings against such successor or refuse to extend time for payment
or otherwise modify amortization of the sums secured by this Deed of Trust by reason of any
demand made by the original Borrower and Borrower’s successor’s in interest. Any forbearance
by Lender in exercising any right or remedy hereunder, or otherwise afforded by applicable law,
shall not be a waiver of or preclude the exercise of any such right or remedy.

10,  Successors and Assigns Bound; Joint and Several Liability; Co-signers. The
cavenants and agreements herein contained shall bind, and the rights hereunder shall inure to, the
respective successors and assigns of Lender and Borrower, subject to the provisions and
paragraph 15 hereof. All covenants and agreements of Borrower shall be joint and several. Any
Borrower who co-signs this Deed of Trust, but does not execute the Note, (a) is co-signing this
Deed of Trust only to grant and convey that Borrower’s interest in the Property of Trustee under
the terms of this Deed of Trust, (b) is not personally liable on the Note or under this Deed of
Trust, and (c) agrees that Lender and any other Borrower hereunder may agree to extend,
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modify, forbear, or make any other accommodations with regard to the terms of this Deed of
Trust or note, without the Borrower's and without releasing that Borrower or modifying this
Deed of Trust as to that Borrower’s interest in the Property.

11.  Notice. Except for any notice required under applicable law to be given in
another manner, (a) any notice to Borrower provided for in this Deed of Trust shall be given by
delivering it or by mailing such notice by certified mail addressed to Borrower at the Property
Address or at such other address as Borrower may designate by notice to Lender as provided
herein, and (b) any notice to Lender shall be given by certified mail to Lender’s address stated
herein or to such other address as Lender may designate by notice to Borrower as provided
herein. Any notice provided for in this Deed of Trust shall be deemed to have been given to
borrower or Lender when given in the manner designated herein,

12.  Governing Law; Severability. The state and local laws applicable to this Deed of
Trust shall be the laws of the jurisdiction in which the Property is located. The foregoing
sentence shall not limit the applicability of Federal law to this Deed of Trust. In the event that
any provision or clause of this Deed of Trust or the Note conflicts with applicable law, such
conflict shall not affect other provisions of this Deed of Trust or the Note which can be given
effect without the conflicting provision, and to this end the provisions of this Deed of Trust and

the Note are declared to be severable. As used herein, “costs”, “expenses” and “attorneys’ fees”
include all sums to the extent not prohibited by applicable law or limited herein.

13.  Borrower’s Copy. Borrower shall be furnished a conformed copy of the Note and
of this Deed of Trust at the time of execution or after recordation hereof,

14.  Mortgage Loan Agreement. Borrower shall fulfill all of Borrower’s obligations
under any home rehabilitation, improvement, repair, or other loan agreement which Borrower
enters into with Lender. Lender, at Lender’s option, may require Borrower to execute and
deliver to Lender, in a form acceptable to Lender, an assignment of any rights, claims, or
defenses which Borrower may have against parties who supply labor, materials or services in
connection with improvements made to the Property.

15.  Transfer of the Property or a Beneficial Interest in Borrower. If all or any part of
the Property or any interest in it is sold or transferred (or if a beneficial interest in Borrower is
sold or transferred and Borrower is not a natural person), Lender may, at its option, require
immediate payment in full of all sums secured by this Deed of Trust. However, this option shall
not be exercised by Lender if exercise is prohibited by federal law as of the date of this Deed of
Trust, or if Lender has executed a separate written waiver of this option.

If Lender exercises this option, Lender shall give Borrower notice of acceleration. The
notice shall provide a period of not less than thirty (30) days from the date the notice is delivered
or mailed within which Borrower must pay all sums secured by this Deed of Trust, If Borrower
fails to pay these sums prior to the expiration of this period, Lender may invoke any remedies .
permitted by this Deed of Trust without further notice or demand on Borrower.
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NON-UNIFORM COVENANTS. Borrower and Lender further covenant and agree as
follows: '

16.  Acceleration; Remedies. Except as provided in paragraph 15 hereof, upon
Borrower’s breach of any covenant or agresment of Borrower in this Deed of Trust, including
the covenants to pay when due any sums secured by this Deed of Trust, Lender prior to
acceleration shall give notice to Borrower as provided in paragraph 11 hereof specifying: (1) the
breach; (2) the action required to cure such breach; (3) a date, not less than ten (10) days from
the date of notice is mailed to Borrower, by which such breach must be cured; and (4) that failure
to cure such reach on or before the date specified in the notice may result in acceleration of the
sums secured by this Deed of Trust and sale of the Property. The notice shall further inform
Borrower of the right to reinstate after acceleration and the right to bring a court action to assert
the nonexistence of a default or other defense of Borrower to acceleration and sale. Lender shall
be entitled to collect all reasonable costs and expenses incurred in pursing the remedies provided
in this paragraph 16, including but not limited to, reasonable attorney’s fees.

If Lender invokes the power of sale, Lender shall execute or cause Trustee to execute a
written notice of the occurrence of an event of default and of Lender election to cause the
Property to be sold and shall cause such notice to be recorded in each county which the Property
or some part thereof is located. Lender or Trustee shall mail copies of such notice in the manner
prescribed by applicable law. Trustee shall have public notice of sale to the persons and in the
manner prescribed by applicable law. After lapse of such time as may be required by applicable
law, Trustee, without demand on Borrower, shall sell the Property at public auction to the highest
bidder at the time and place and under the terms designated in the notice of sale in one or more
parcels and in such order as Trustee may determine. Trustee may postpone sale of all or any
parcel of any previously scheduled sale, Lender or Lender’s designee may purchase the Property
at any sale.

Trustee shall deliver to the purchaser Trustee’s deed conveying the Property so sold
without any covenant or warranty, expressed or implied. The recitals in the Trustee’s deed shall
be prima facie evidence of the truth of the statements made herein. Trustee shall apply the
proceeds of the sale in the following order: (a) to all reasonable costs and expenses of the sale,
including, but not limited to, reasonable Trustee’s and attorneys’ fees and costs of title evidence;
(b) to all sums secured by this Deed of Trust; and (c) the excess, if any, to the person or persons
legally entitled thereto.

17.  Borrower’s Right to Reinstate, Notwithstanding Lender’s acceleration of the
sums secured by this Deed of Trust due to Borrower’s breach, Borrower shall have the right to
have any proceedings begun by Lender to enforce this Deed of Trust discontinued at any time
prior to five days before-sale of the Property pursuant to the power of sale contained in this Deed
of Trust or at any time prior to entry of a judgment enforcing this Deed of Trust if: (a) Borrower
pays Lender all sums which would be then due under this Deed of Trust and the Note had no
acceleration occurred; (b) Borrower cures all breaches of any other covenants or agreements of
Borrower contained in this Deed of Trust; (¢) Borrower pays all reasonable expenses incurred by
Lender and Trustee in enforcing the covenants and agreements of Borrower contained in this
Deed of Trust, and in enforcing Lender’s and Trustee’s remedies as provided herein, including
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but not limited to , reasonable attorney’s fees; and (d) Borrower takes such action as Lender may
reasonably require to assure that the lien of this Deed of Trust, Lender’s interest in the Property
and Borrower’s obligation to pay the sums secured by this Deed of Trust shall continue
unimpaired. Upon such payment and cure by Borrower, this Deed of Trust and the obligations
secured hereby shall remain in full force and effect as if no acceleration had occurred.

18.  Assignment of Rents; Appointment of Receiver; Lender in Possession. As
additional security hereunder, Borrower hereby assigns to Lender the rents of the Property,
provided that Borrower shall, prior to acceleration under paragraph 16 hereof or abandonment of
the Property, have the right to collect and retain such rents as they become due and payable.

Upon acceleration under paragraph 16 hereof or abandonment of the Property, Lender, in
person, by agent, or by judicially appointed receiver shall be entitled to enter upon, take
possession of and manage the Property and to collect the rents of the Property including those
past due. All rents collected by Lender or the receiver shall be applied first to premiums on
receiver’s bonds and reasonable attorney’s fees, and then to the sums secured by this Deed of
Trust. Lender and the receiver shall be liable to account only for those rents actually received.

19.  Subordination. Lender and Borrower acknowledge and agree that this Deed of
Trust is subject and subordinate in all respects to the liens, terms, covenants, and conditions of
the first deed of trust and to al advances heretofore made or which may hereafter be made
pursuant to the first deed of trust including all sums advanced for the purpose of protecting or
further securing the lien of the first deed of trust, or curing defaults by the Borrower under the
first deed of trust,

Except as specifically set forth in this paragraph 19, Borrower may not subordinate this
Deed of Trust to any other secutity instrument, promissory note, lien or other such similar
document without first obtaining prior written approval of Lender. Additionally, Borrower
agrees that the property subject to this Deed of Trust shall not be refinanced in order that
Borrower may withdraw cash from the equity in the Property, unless such a refinance is for
hardship reasons which shall be reviewed and approved in the sole and absolute discretion of the
Lender.

20.  Reconveyance, Upon payment of all sums secured by this Deed of Trust, Lender
shall request Trustee to reconvey the Property and shall surrender this Deed of Trust and all
notes evidencing indebtedness secured by this Deed of Trust to Trustee. Trustee shall reconvey
the Property without warranty and without charge to the person or persons legally entitled
thereto. Such person or persons shall pay costs of recordation, if any.

21.  Substitute Trustee. Lender, at Lender’s option, may from time to time appoint a
successor trustee to any trustee appointed hereunder by an instrument executed and
acknowledged by Lender and recorded in the office of the Recorder of the county where the
Property is located. The instrument shall contain the name of the original Lender, Trustee and
Borrower, the book and page where this Instrument is recorded and the name and address of the
successor trustee. The successor trustee shall, without conveyance of the Property, succeed to all
the title, powers and duties conferred upon the Trustee herein and by applicable law. This
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procedure for substitution of trustee shall govern to the exclusion of all other provisions for
substitution,

22,  Request for Notices, Borrower requests that copies of the notice of default and
notice of sale be sent to Borrower’s address which is the Property Address. Lender requests that
copies of notices of foreclosure from the holder of any lien which has priority over this Deed of
Trust be sent to Lender’s address, as set forth on page one of this Deed of Trust, as provided by
Section 2924(b) of the Civil Code of California.

23.  Statement of Obligation, Lender may collect a fee not to exceed $50 for
furnishing the statement of obligation as provided by Section 2943 of the Civil Code of
California.

24.  Residency. Borrower agrees that the Property subject to this Deed of Trust shall
be owner-occupied by Borrower, and failure to do so occupy constitutes a default under the Deed
of Trust and the Note.

IN WITNESS WHEREOQF, Borrower has executed this Deed of Trust.

BORROWER

Name

Name
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